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SECURITY AGREEMENT-TRUST DEED

SECURITY AGREEMENT-TRUST DRED ( “Security Agreement”) dated as of March 31,
1995 between FIRST SECURITY BANK OF UTAH, NATIONAL ASSOCIATION, not individually
but solely as Owner Trustee (the “Deptor”) under the Trust Agrzement dated as of
March 31, 1995 (the “Trust Agreement’]) for the benefit of NICHIMEN AMERICA INC., a
New York corporation (the “Owner Parficipant”), Debtor’s post office address being 79
South Main Street, Salt Lake City, Utah 84111, Attention: Corporate Trust Department, and
WILMINGTON TRUST COMPANY, a Delaware corporation (the “Security Trustee”), whose
post office address is Rodney Square North, Wilmington, Delaware 19890, Attention:
Corporate Trust Administration.

RECITALS

A. The defined terms used in this Security Agreement shall have the respective
meanings indicated in Section 1 and Anng¢x 1 unless elsewhere defined or the context shall
otherwise require.

B. The Debtor and the Security Trustee have entered into a Participation
Agreement dated as of March 31, 1995 (the “Participation Agreemen:”) with The Detroit
Edison Company, a Michigan corporatiop (the “Lessee”), the Owner Participant and the
Note Purchasers listed in Schedule 2 theyeto (the “Note Purchasers”), providing for the
commitment of the Note Purchasers to pjirchase the 8.00% Secured Notes, due 2015 (the
“Notes” ) of the Debtor in an aggregate principal amount not to exceed $16,943,700, to be
dated the date of issue, to bear interest on|the unpaid principal amount rhereof at the rate of
8.00% per annum prior to maturity, to be payable in one installment of interest only payable
on October 26, 1995 followed by thirty{nine (39) consecutive semi-annual instaliments,
including principal and/or interest, payabl¢ in accordance with the amortization schedule set
forth in Annex 2 hereto, payable on Apijil 26, 1996 and on the twenty-sixth day of each
October and April thereafter to and ipcluding April 26, 2015, and to be otherwise

substantially in the form of the Note attac

C. The proceeds of the Notes ary
of the aggregate Purchase Price of the Eqj
Lessee under the Lease referred to in Divj

D. All of the requirements of law
and things necessary to make this Security
to secure the Indebtedness Hereby Secured

E. Following the execution and
and the Security Trustee will from timg
Closing Date under the Participation Agre
substantially in the form of Exhibit B att
Supplement” and collectively “Security A

3
l

ed hereto as Exhibit A.

to be applied by the Debtor to finance a portion
lipment which will be delivered and leased to the
sion 1 hereof.

' have been fully complied with and all other acts
' Agreement a valid, binding and legal instrument
have been done and performed.

delivery of this Security Agreement, the Debtor

to time, including without limitation on each
ement, enter into security agreement supplements
ached hereto (individually, “Security Agreement

greement Supplements”) for the purpose of more




fully describing the Items of Equipment which are or are to become subject to the lien

hereof.

hsideration of the premises and of the sum of Ten
Security Trustee and other good and valuable
acknowledged, and in order to secure (i) the
, if any, and interest on the Notes according to
yment of all other Indebtedness Hereby Secured,
and (ii) the performance and observance Yy the Debtor of all the covenants and conditions
contained in the Notes, this Security Agregment and the Participation Agreement (insofar as
such covenants and conditions are for thg benefit of the Note Purchasers or the Security
Trustee), hereby grants to the Security Truftee, its successors in trust and assigns, forever, a
security interest in, all and singular, the following described properties, rights, interests and
privileges (hereinafter sometimes referred tp as the “Collateral”):

NOW, THEREFORE, the Debtor in co
Dollars received by the Debtor from the
consideration, receipt whereof is hereby
payment of the principal of and premium
their tenor and effect, and to secure the pa

DIVISION I

Collateral includes the Items of Equipment from time to time specifically described in
a Security Agreement Supplement in substhntially the form attached hereto as Exhibit B and
made a part hereof (collectively the “Equfpment”), constituting the Equipment leased and
delivered under the Railcar Lease dated as of March 31, 1995 (the “Lease”) between the
Debtor, as lessor, and the Lessee, as lesseg, together with all accessories, equipment, parts
and appurtenances appertaining or attached to the Equipment, whether now owned or

hereafter acquired by the Debtor, except
under the Lease, and all substitutions,
improvements, accessions and accumula

ch thereof as remain the prcperty of the Lessee
renewals or replacements of, and additions,
ions to the Equipment, except such thereof as

remain the property of the Lessee, together with all the rents, issues, income, profits and

avails therefrom and the proceeds thereof,

D

Collateral also includes all right, tit
lessor in, to and under the Lease, includin
with all rights, powers, privileges, options
the Lease, including, without limitation, Y
and limitations contained in the folloy
COLLATERAL™:

(1) the immediate and co
including without limitation Stipu

subject, however, to Permitted Encumbrances.

YISION II

e, interest, claims and demands of the Debtor as
b all extensions of the term of the Lease, together
and other benefits of the Debtor as lessor under
ut subject always to the exceptions, reservations
bing section entitled “EXCEPTED RIGHTS IN

htinuing right to receive and collect all Rent,
ated Loss Value payments, Termination Value

payments, insurance proceeds, ¢
respect of warranty claims, and oth
payable to or receivable by the less

payments, tenders and security now or hereafter
under the Lease pursuant thereto,

}demnation awards, payments by the Seller in




(2) the right to make all
amendments relating to the Leasq
notices and other instruments or co

(3) the right to take such
under the Lease, including the con
administrative or other proceeding
give all notices of Default undeq

whatsoever which the Debtor or an

Lease.

D1

Collateral also includes all right, ti
to and under the Acquisition Agreement d

HC
nmencement, conduct and consummation of legal,
, as shall be permitted by the: Lease or by law, to

waivers and agreements and to enter into any
and to give and receive duplicate copies of all

mmunications, and

tion upon the occurrence of an Event of Default

the Lease, and to do any and all other things
y lessor is or may be entitled to do under the

VISION II1

le, interest, claims and demands of the Debtor in,

ted the First Closing Date between the Lessee and

the Debtor and any and all other contract§ and agreements relating to the Equipment or any
rights or interests therein to which the D¢btor is now or may hereafter be a party, together
with all rights, powers, privileges, optibns and other benefits of the Debtor under the
Acquisition Agreement referred to aboye and each and every other such contract and
agreement (hereinafter collectively referrefl to as the “Assigned Agreements™).

It being the intent and purpose fhereof that, subject always to the exceptions,

reservations and limitations contained in

IN COLLATERAL”, the assignment and tra
privileges, options and other benefits shal
continue in full force and effect, and the §
receive said Rent, and other sums for
Section 5 hereof at all times during the
Agreement until the Indebtedness Hereby |

h
p

EXCEPTED RI(Q

There are expressly excepted and re

i

e following section entitled “EXCEPTED RIGHTS

isfer to the Security Trustee of said rights, powers,

be effective and operative immediately and shall
ecurity Trustee shall have the right to collect and
plication in accordance with the provisions of
period from and after the date of this Security

becured has been fully paid and discharged.

HTS IN COLLATERAL

served from the security interest and operation of

this Security Agreement the following dekcribed properties, rights, intcrests and privileges

(hereinafter sometimes referred to as the
herein or in any other agreement containe

(1) all rights to and paymer
Rent or otherwise under Sections
rights and payments under the Try
which shall be shared by the Debtor
by the terms of the Participation Ag
for the benefit of the Debtor or the
agents, servants, officers, directors a

“Excepted Rights in Collateral”) and nothing

d shall constitute an assignment of said Excepted
Rights in Collateral to the Security Trusted:

ts of any indemnity whether paid as Supplemental

-

p and 7 of the Participation Agreement and all
st Agreement (except rights under Section 3.11
the Noteholders and the Security Trustee) which
Feement or the Trust Agreement are payable to or
Owner Participant and their successors, assigns,
hd employees for their respective accounts;




(2) any proceeds payable fin respect of insurance policiss maintained by the
Lessee pursuant to Section 16 of the Lease which by the terms of such policies or the
terms of the Lease are payable t¢ or for the benefit of the Debtor or the Owner
Participant for its own account apd any proceeds payable in respect of insurance
policies maintained by the Owner Harticipant separately for its own account;

r and the Owner Participant under Section 20 of
ceive repayments of advances made by the Debtor

(3) all rights of the Debtq
the Lease, including the right to re
or the Owner Participant;

(4) whether or not an Ev¢nt of Default under this Security Agreement has
occurred and is continuing, the| right at all times (A)to receive all notices,
certificates, opinions of counsel angl other documents and information to be furnished
to the Debtor or the Owner Participant under any of the Operative Agreements and
(B) to exercise its rights under the jast two sentences of Section 16 of the Lease; and
notwithstanding the foregoing, so(long as no Event of Default under this Security
Agreement shall have occurred angl be continuing (other than a Security Agreement
Event of Default resulting from an| Event of Default under the Lease) to exercise its
rights under the last two sentences ¢f Section 12 of the Lease;

(5) any fees, disbursements or expenses payable tc the Debtor in its
individual capacity whether paid as Supplemental Rent or otherwise and all amounts of
interest or late charges due and payjable with respect to any of th: Excepted Rights in
Collateral;

(6) all rights of the Owher Participant under the Tax Indemnification

Agreement dated as of March 31|
between the Owner Participant and
whatsoever under the Tax Indemni

1995 (the “Tax Indemnification Agreement”)
the Lessee, and all rights to receive any payments
fication Agreement whether paid as Supplemental

Rent or otherwise;

(7) any amount paid to thg
Beneficial Interest;

e Owner Participant as the purchase price for the

(8) so long as no Event of Default under the Lease or under this Security
Agreement shall have occurred and be continuing, (x) all rights of the Debtor, to the
exclusion of the Security Trustee, [as lessor under the Lease, to adjust Fixed Rent,
Stipulated Loss Values and Termination Values in accordance with the Operative
Agreements and all rights of the [Debtor relating to the Appraisal Procedure and
determination of Fair Market Sales [Value and Fair Market Rental Value and all rights
of the Debtor to make all waivers, cpnsents, modifications and amendments relating to
(1) Sections 5(a) and (c) of the Lease, (i) Sections 6(f) and (g) of the Lease (other
than Sections 6(f)(C) and (F)), (iii) insurance solely for the tenefit of Debtor or
Owner Participant and (iv) Section 25 of the Lease with respect to Lessee’s options to
renew the Lease or purchase Item§ of Equipment after the expiration of the Basic
Term; (y) all rights of the Debtor ynder Sections 27 and 29 of the Lease other than
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rights to make all waivers of

non-compliance, consents to non-compliance,

modifications and amendments with respect thereto; and (z) all rights of the Debtor,

together with the Security Trustee
and deliver any other amendments
any provision of the Lease; and

(9) all rights of the Debtox
Trust Agreement to demand, collec
Lessee due the Debtor or the Ow
Excepted Rights in Collateral proy
paragraph (9) shall not be deemed
for in Section 19 of the Lease, exce
proceed by appropriate court actio
performance by the Lessee of the
in Collateral or to recover damagg
Lease.

p

as lessor under the Lease, to enter into, execute
modifications, waivers or consents in respect of

and the Owner Participant under the Lease or the

E, sue for or otherwise obtain all amounts from the
ner Participant, respectively. on account of any
ided that the rights excepted and reserved by this
to include the exercise of any remedies provided

pt that the Debtor and the Ovwner Participant may
or actions, either at law or in equity, to enforce
plicable covenants and terms of Excepted Rights
s for the breach thereof but not to terminate the

TO HAVE AND TO HOLD the Collageral unto the Security Trustee, its successors and

assigns, forever, IN TRUST NEVERTHELH
the equal and proportionate benefit, secur]
of the Notes without preference, priority
reason of priority at the time of issue
otherwise for any cause whatsoever; prov
the express condition that if (i) the Debtoj

SS, upon the terms and trusts herein set forth, for
ty and protection of all present and future holders

pr distinction of any Note over any other Note by

sale, negotiation, date of maturity thereof or
ded always, however, that these presents are upon
shall pay or cause to be paid all the Indebtedness

Hereby Secured, and (ii) the Debtor sh:
conditions, covenants and agreements co

111 observe, keep and perforin all the terms and

tained herein and in the Participation Agreement

(insofar as such covenants and agreementp are for the benefit of the Note Purchasers or the
Security Trustee) and the Notes, then these presents and the estate hereby granted and

conveyed shall cease and this Security Ag
Security Agreement shall, subject to Secti

SECTION 1. DEFINITIONS.

The defined terms used in this Secuj
indicated in Annex 1 attached hereto unle

require.
SECTION 2. REGISTRATION OF NOTE]
Section 2.1.  Registration and Exe(

Debtor by any person who, at the date of t

officer of the Debtor. Only such Notes a

substantially in the form set forth in Exhil
Security Agreement or be valid or oblij
Security Trustee upon any Note executed |

cement shall become null and void; otherwise, this
bn 12.4, remain in full force and effect.

rity Agreement shall have the respective meanings
s otherwise defined or the context shall otherwise

ution. The Notes shall be signed on behalf of the
pe actual execution of such Note, shall be a proper
b shall bear thereon a certificate of authentication
it A hereto shall be entitled to the benefits of this

patory for any purpose. Such certificate by the

y the Debtor shall be conclusive evidence that the




Note so authenticated has been duly authenticated and delivered hereunder and that the
holder is entitled to the benefits of this Security Agreement. The authentication by the
Security Trustee of any Note issued hereungder shall not be construed as a representation or
warranty by the Security Trustee as to the yalidity or security of this Security Agreement or
of such Note, and the Security Trustee shall in no respect be liable or answerable for the use
made of such Note or the proceeds thereof. | The Security Trustee shall, upon presentation to
it of Notes duly executed on behalf of the Pebtor, authenticate such Notes upon the written
request of the Debtor so to do and shall thefeupon deliver such Notes to or upon the written
order of the Debtor.

Section 2.2. Payment of the Notes. (a) The principal of, premium, if any, and
interest on the Notes shall be payable at principal corporate trust office of the Security
Trustee, in lawful money of the United Statps of America. Payment of principal and interest
on the Notes shall be made only upon pres¢ntment or surrender of the Notes to the Security
Trustee for notation thereon of the amoun} of such payment. Final payment of any Note
shall be made only against surrender of such Note to the Security Trus:ee at the principal
office of the Security Trustee. Any payment or prepayment of amounts dlue on the Notes in
accordance with the terms thereof and here¢f which is due on a date which is not a Business
Day shall be payable, without any additiopal interest or late charges on such payment or
prepayment, on the next succeeding Business Day.

(b) Notwithstanding the foregoing provisions of paragraph (a) of this Section 2.2,

if any Note is held by any Note Purchaser,
institutional investor, or a nominee of any
in writing by such holder (and Section 5 of

written request in the case of the Note Purg

and shall make payments or prepayments
which will discharge all indebtedness of the

thereof, and any premium, by check, duly

delivered to such holder at its address ap
hereof and such holder (or the person fo
selling, transferring or otherwise disposing
the date to which interest has been paid the]
on account of the principal thereof and w
transfer and notation as provided in Secti
shall be valid and effective to satisfy and d
of the sums so paid. The Security Trust
made to the holders of the Notes, whether §
wire transfer. The Security Trustee is au
provisions and shall not be liable or respq

ny Affiliate of any Note Purchaser, or any other
ereof, the Security Trustee shall, if so requested
the Participation Agreement shall constitute such
hasers), make payment of interest on such Notes
except in the case of a payment or prepayment
Debtor evidenced by such Note) of the principal
mailed, by first-class mail, postage prepaid, or
earing on the Register as defined in Section 2.3
r whom such holder is a nominee) will, before
of such Note, make a notation on such Note of
reon and of the amount of any prepayments made
11 present such Note to the Security Trustee for
ons 2.4 and 2.5 hereof. All payments so made
scharge the liability upon such Note to the extent
pe will keep an accurate record of all payments
uch payments are made in person, by check or by
thorized to act in accordance with the foregoing
nsible to any such holder or to the Debtor or to

any other person for any act or omission on the part of the Debtor or such holder in

connection therewith.

(¢) So long as any Note is held |
Security Trustee will, upon written notice 1
less than 20 days prior to the payment or |

y the Note Purchasers or a nominee thereof, the
rom any Note Purchaser or its nominee given not

prepayment of the Notes (and the instructions set
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forth in Schedule 2 to the Participation Agreement shall constitute such notice with respect
to the Note Purchasers) cause all subsequent payments and prepayments of the principal of,
and interest and premium, if any, on the Notes held by such Note Purchaser or its nominee
to be made to any bank in the continental Wnited States as shall be specified in such notice by
wire transfer in immediately available Fedgral Reserve funds to such bank, on each such date
such payment or prepayment is due, provided that such bank has facilities for the receipt of
a wire transfer. The Security Trustee will transmit any such wire transfer, together with
any and all amounts received by the Security Trustee and payable to the Owner Trustee or
the Owner Participant, as the case may pursuant to the terms hereof from its offices not
later than 1:00 P.M., Wilmington, Delawafe time, on each such date payment or prepayment
is due, provided that the Security Trustpe has received Federal Reserve or other funds
current and immediately available on sucH date prior to 11:00 A.M., Wilmington, Delaware
time on such date. In the event that by reason of its negligence the Security Trustee does not
transmit any such payment or prepaymeng to such holder, the Owner Trustee or the Owner
Participant in immediately available fundp on such date (or, if such date is not a Business
Day, on the next succeeding Business Day| without any additional interest or late charges on
such payment or prepayment) by 1:00 P.M., Wilmington, Delaware time, the Security
Trustee shall pay interest on such payment|or prepayment at the Late Rate.

(d) The Security Trustee agreeq, to the extent required by applicable law, to
withhold from each payment due hereunder or under any Note United States withholding
taxes at the appropriate rate, and, on a[timely basis, to deposit such amounts with an
authorized depository and make such rgports, filings and other reports in connection
therewith, and in the manner, required upder applicable law. The Security Trustee shall
promptly furnish to each Noteholder (but|in no event later than the date 30 days after the
due date thereof) a U.S. Treasury Form ]0428 and Form 8109-B (or similar forms as at
any relevant time in effect), if applicable, findicating payment in full of any Taxes withheld
from any payments by the Security Trusjee to such persons together with all such other
information and documents reasonably fequested by the Noteholder and necessary or
appropriate to enable each Noteholder to substantiate a claim for credit or deduction with
respect thereto for income tax purposes ip the country where each Noteholder is located.
Each Noteholder which is a Non-U.S. Pdrson shall provide to the Security Trustee such
information or documents as may be necegsary to establish its exemption from withholding
upon acquisition of a Note and thereaftef as may be required by applicable law. If any
Noteholder has notified the Security Trustge that any of the foregoing Forms or certificates
is withdrawn or inaccurate, or if the Internpl Revenue Code or the regulations thereunder or
the administrative interpretation thereof ake at any time after the date hereof amended to
require such withholding of United Stated federal income taxes from payments under the
Notes held by such Noteholder, or if suc withholding is otherwise required, the Security
Trustee agrees to withhold from each payment due to the relevant Noteholder withholding
taxes at the appropriate rate under applicaple law, and will, as more fu lly provided above,
on a timely basis, deposit such amounts| with an authorized depository and make such
reports, filings and other reports in connecion therewith, and in the manner required under
applicable law.




e Register. The Notes shall be issuable only as
 hereto as Exhibit A. The Debtor shall cause to
curity Trustee a register for the registration and
pgister”). The names and addresses of the holders
1 the names and addresses of the transferees of all

Section 2.3. Registered Notes; TH
fully registered Notes in the form attache]
be kept at the principal office of the Se|
transfer of the Notes (herein called the “R¢
of the Notes, the transfers of the Notes an
Notes shall be registered in the Register.

Section 2.4. Transfers and Exchanges of Notes; Lost or Mutilated Notes. (a) The
holder of any Note may transfer such Not¢ upon the surrender thereof ar. the principal office
of the Security Trustee. Thereupon, the Debtor shall execute in the name of the transferee a
new Note or Notes in an aggregate principal amount equal to the origiral principal amount
of the Note so surrendered, and the Security Trustee shall authenticate and deliver such new
Note or Notes to such transferee.

(b) All Notes presented or surrendered for exchange or transfer shall be
accompanied (if so required by the Degbtor or by the Security Trustee) by a written
instrument or instruments of assignment|or transfer, in form satisfactory to the Security

Trustee and the Debtor, duly executed
authorized in writing. The Debtor and thg
transfer or an exchange of any Note for

y the registered holder or by its attorney duly
Security Trustee shall not be required to make a
a period of ten days preceding any installment

payment date with respect thereto.

(c) Unless specifically required By law, no notarial act shall be necessary for the
transfer or exchange of any Note pursuant to this Section 2.4, and the holder of any Note
issued as provided in this Section 2.4 shall be entitled to any and all rights and privileges
granted under this Security Agreement to 4 holder of a Note.

(d) In case any Note shall becore mutilated or be destroyed, lost or stolen, the
Debtor, upon the written request of the holder thereof, shall execute and deliver a new Note
in exchange and substitution for the mutilated Note, or in lieu of and in substitution for the
Note so destroyed, lost or stolen. The applicant for a substituted Note shall furnish to the
Debtor and to the Security Trustee such sgcurity or indemnity as may be required by them
to save each of them harmless from all fisks, and the applicant shall also furnish to the
Debtor and to the Security Trustee evjdence to their satisfaction of the mutilation,
destruction, loss or theft of the applicant’§ Note and of the ownership thereof. In case any
Note which has matured or is about to makure shall become mutilated or be destroyed, lost
or stolen, the Debtor may, instead of issuing a substituted Note, pzy or authorize the

payment of the same (without surrender t
the applicant for such payment shall furnis
security or indemnity as they may require
satisfaction of the Debtor and the Security

ereof except in the case of a mutilated Note), if
h to the Debtor and to the Security Trustee such
to save them harmless, and shall evidence to the
Trustee the mutilation, destruction, loss or theft

of such Note and the ownership thereof. [If any Note Purchaser, any affiliate of any Note

Purchaser, or any other institutional inves

for, or a nominee of any thereof is the owner of

any such lost, stolen or destroyed Note, thien the affidavit of the president, vice president,

treasurer or assistant treasurer of such
destruction and of its ownership of the N

holder setting forth the fact of loss, theft or
bte at the time of such loss, theft or destruction
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shall be accepted as satisfactory evidende thereof and no security or indemnity shall be
required as a condition to execution and delivery of a new Note other than the written
agreement of such holder to indemnify th¢ Debtor and the Security Trustee (including their

attorneys’ fees) for any claims or actions
new Note.

Section 2.5. The New Notes. (a)
a “New Note”) issued pursuant to Sec
substitution or in lieu of an outstanding

against them resulting from the issuance of such

Each new Note (herein, in this Section 2.5, called
fion 2.4(a) or (d) hereof in exchange for or in
Note (herein, in this Section 2.5, called an “Old

Note”) shall be dated the date of such Ol Note. The Security Trustee shall mark on each
New Note (i) the date to which principal 4nd interest have been paid on such Old Note, (ii)
all payments and prepayments of princippl previously made on such Old Note which are
allocable to such New Note, and (iii) the|amount of each installment payment payable on
such New Note. Each installment paymen{ payable on such New Note on any date shall bear
the same proportion to the installment payment payable on such Old Note on such date as the
original principal amount of such New N¢te bears to the original principal amount of such
Old Note. Interest shall be deemed to have been paid on such New Note to the date on which
interest. shall have been paid on such Jld Note, and all payments and prepayments of
principal marked on such New Note, as provided in clause (ii) above, shall be deemed to
have been made thereon.

-(b) Upon the issuance of a New Note pursuant to Section 2.4(a) or (d) hereof, the
Debtor may require the payment from the]| transferring Noteholder of a sum to reimburse it
for, or to provide it with funds for, the payment of any tax or other governmental charge or
any other charges and expenses connected therewith which are paid or payable by the
Debtor.

(c) All New Notes issued pursuapt to Section 2.4(a) or (d) hereof in exchange for
or in substitution or in lieu of Old Notes shall be valid obligations of the Debtor evidencing
the same debt as the Old Notes and shall be entitled to the benefits and security of this
Security Agreement to the same extent as the Old Notes.

(d) Upon the issuance of any Notg pursuant to this Security Agreement, the Debtor
shall deliver to the Security Trustee two copies of an amortization scheclule prepared by the

Owner Participant with respect to such

ote setting forth the amoun: of the installment

payments to be made on such Note after the date of issuance thereof and the unpaid principal

balance of such Note after each such inl
deliver, or send by first-class mail, postag
the holder of such Note.

Section 2.6. Cancellation of Nof|
payment, redemption, transfer or exchang
cancellation and, if surrendered to the Sq
Notes shall be issued in lieu thereof excep
provisions of this Security Agreement. Th

tallment payment. The Security Trustee shall
e prepaid, one copy of the applicable schedule to

es.  All Notes surrendered for the purpose of

e shall be delivered to the Security Trustee for
curity Trustee, shall be cancelled by it, and no
| as expressly required or permitted by any of the
e Security Trustee shall deliver a certificate to the




Debtor specifying any cancellation of Notes which has been made, and all such cancelled
Notes shall be delivered to or disposed of ap directed by the Debtor.

Section 2.7. Security Trustee as Agent. The Security Trustee is hereby appointed
the agent of the Debtor for the paymend, registration, transfer and exchange of Notes.
Subject to the provisions of Section 2.2 hefeof, Notes may be presented for payment at, and
notices or demands with respect to the Nojes or this Security Agreement may be served or
made at, the principal corporate trust officq of the Security Trustee.

Section 2.8. Ownership. The perdon in whose name any Note shall be registered
shall be deemed and treated as the owner thereof for all purposes of this Security Agreement
and neither the Debtor nor the Security [Trustee shall be affected by any notice to the
contrary. Payment of or on account of the principal of, premium, if any, and interest on
such Note shall be made only to or upon the order in writing of such registered owner. For
the purpose of any request, direction or ¢onsent hereunder, the Debtcr and the Security
Trustee may deem and treat the registered jowner of any Note as the owner thereof without
production of such Note.

SECTION 3. COVENANTS AND W S OF THE DEBTOR.
The Debtor covenants, warrants and pgrees for the benefit of the Security Trustee and

the holders of the Notes as follows:

Section 3.1. Debtor’s Duties. Thgq Debtor covenants and agrees well and truly to
perform, abide by and be governed and festricted by each and all of its covenants and
agreements set forth in the Participation |Agreement, and in each and every supplement
thereto or amendment thereof which may at any time or from time to tirne be executed and
delivered by the parties thereto or their sucpessors and assigns, to the sarne extent as though
each and all of its covenants and agreements were fully set out herein and as though any
amendment or supplement to the Parti¢ipation Agreement were fully set out in an
amendment or supplement to this Security Agreement.

Section 3.2.  Authorization under Thust Agreement, Discharge of Liens. The Debtor
has the right, power and authority under the Trust Agreement to grant a security interest in
the Collateral to the Security Trustee for the uses and purposes herein set forth. The Debtor
agrees that it will, in its individual capacity and at its own cost and expense, without regard
to the provisions of Section 9 hereof, promptly take such action as may be necessary to duly

discharge any liens and encumbrances on
Debtor in its individual capacity and not
Operative Agreements, the ownership of t
Estate. Without limiting the foregoing, t
recorded instrument in which the Debtor
debtor or mortgagor, now on file in an)
excepting the financing statements or other

for the security interest provided for hereir.

e Collateral which result from claims against the
related to the transactions contemplated by the
he Equipment or the adminisiration of the Trust
nere is no financing statement or other filed or
is named and which the Debtor has signed, as
f public office covering any of the Collateral
instruments filed or to be filed in respect of and
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Section 3.3. Further Assurances. |The Debtor will, at no expense to the Security
Trustee, but, to the extent not a Transactiop Cost, at the expense of the Lessee, do, execute,
acknowledge and deliver all and every further acts, deeds, conveyances, transfers and
assurances necessary or proper for the perfection of the security interest being herein

provided for in the Collateral, whether no
writing by the Security Trustee.

Section 3 4.

owned or hereafter acquired, and requested in

After-Acquired Propefty. Any and all property described or referred

to in the granting clauses hereof which is hereafter acquired by the Debtor and which is not

owned by the Lessee pursuant to the term|
further conveyance, assignment or act on

of the Lease shall ipso facto, and without any
the part of the Debtor or the Security Trustee,

become and be subject to the security interest herein granted as fully and completely as

though specifically described herein, but
deemed to modify or change the obligation|

Section 3.5. Recordation and Filin
Security Trustee and at the Lessee’s €

nothing in this Section 3.4 contained shall be
of the Debtor under Section 3.3 hereof.

g. The Debtor will at the written request of the
ense cause this Security Agreement and all

P
supplements hereto, the Lease and all supp]ements thereto, the Assigned Agreements and all
supplements thereto and all financing and continuation statements and similar notices

required by applicable law, at all times to
Security Trustee in such manner and in st
Security Trustee in order to fully preserv
hereunder.

Section 3.6. Actions of the Debtor i

(a)
except in respect of Excepted Rights
the terms and conditions expressly]
granting clauses of this Security
COLLATERAL”), or, except as spec
“Excepted Rights in Collateral,” ter

or agree to any termination, waiver
affirmative act consent to the creati

be kept, recorded and filed a: no expense to the
Ich place as may be requested in writing by the
e and protect the rights of the Security Trustee

n Respect of the Lease. The Debtor will not:

declare a default or exefcise the remedies of the Lessor under the Lease,

in Coliateral (but with respect thereto only upon
permitted in clause (9) of the section of the
Agreement entitled “EXCEPTED RIGHTS IN

:E‘cally permitted as set forth in the definition of

inate, modify or accept a surrender of, or offer
L modification or surrender cf, the Lease or by
bn or existence of any security interest or other

lien to secure the payment of indebfedness upon the leasehold estate created by the

Lease or any part thereof; or

(b)
under the Lease prior to the date fos
except in respect of Excepted Rights
(other than to the Security Trustee he
in the future under the Lease in r
Excepted Rights in Collateral); or

(c) except as specifically pq
to a successor trustee, or by any p

receive or collect or permit the receipt or collection of any Rent payment

the payment thereof provided for by the Lease
in Collateral, or assign, transfer or hypothecate
reunder) any Rent payment then due or to accrue
espect of the Equipment (except in respect of

rmitted by Section 3.11 in the Trust Agreement

rovision of the Lease, sell, mortgage, transfer,

-11-




assign or hypothecate (other than t¢ the Security Trustee hereuncler) its interest in the
Equipment or any part thereof or ih any amount to be received by it from the use or
disposition of the Equipment.

Nothing contained in this Section 3|6 shall be deemed to modify, amend, waive, limit
or otherwise affect Section 3.6(d) of the Participation Agreement.

Section 3.7.  Power of Attorney in Respect of the Lease. The Debtor does hereby
irrevocably constitute and appoint the Sedurity Trustee, its true and lawful attorney with full
power of substitution, for it and in its nafne, place and stead to, upon the occurrence of an
Event of Default under the Lease and whille the same is continuing, (i) ask, demand, collect,
receive and receipt for any and all Rent and other sums which are assigned under the
granting clauses hereof (it being understoqd and agreed that any Rent or other sums included
within the definition of Excepted Rights [n Collateral are not so assigned), (ii) endorse the
name of the Debtor on all commercial pdper given in payment or in part payment thereof,
(iii) sue for, compound and give acquittarjce for, settle, adjust or compromise any claim for
any and all such Rent and other sums (other than Rent and other sums included within the
definition of Excepted Rights in Collateral) as fully as the Debtor could itself do, and @iv) in
its discretion file any claim or take any other action or proceedings, either in its own name
or in the name of the Debtor or otherwise, which the Security Trustee may deem necessary
or appropriate to protect and preserve the|right, title and interest of the Security Trustee in
and to such Rent and other sums and the sgcurity intended to be afforded hereby.

Section 3.8.  Notice of Default. The Debtor further covenants and agrees that it will
give the Security Trustee prompt written|notice of any event or condition constituting an
Event of Default under the Lease if a|Responsible Officer of the Debtor has actual
knowledge of such event or condition.

Section 3.9.  Revised Schedules Prior to Adjustment of Rentals and Stipulated Loss
Value and Termination Value Payments. |At least ten (10) days prior tc any adjustments of
the Fixed Rent, Stipulated Loss Values arld Termination Values pursuant to Section 6(f) of
the Lease, the Debtor shall furnish to eath holder of a Note and to the Security Trustee
revised schedules of the Fixed Rent, Stipylated Loss Values and Termination Values, as so
adjusted in such form as is provided to the Debtor by the Owner Participant. Promptly
following any settlement of Stipulated Ijoss Value or Termination Value by the Lessee
pursuant to Sections 15, 27 or 29 of the Ldase, the Debtor shall furnish to each holder of the
Notes and to the Security Trustee revised schedules of the Fixed Rent in such form as is
provided by the Lessee and acceptable to the Debtor.

SECTION 4, POSSESSION, USE AND RELEASE OF PROPERTY.

Section 4.1.  Possession of Equipmient. So long as no Security Agreement Event of
Default shall have occurred and be contin ing, the Debtor shall be suffered and permitted to
remain in full possession, enjoyment and ¢ontrol of the Equipment and to manage, operate
and use the same and each part thereof with the rights and franchises appertaining thereto;
provided always, that the possession, enjoyiment, control and use thereof shall at all times be
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subject to the observance and performarjce of the terms of this Security Agreement. It is
session of the Equipment by the Lessee under and

expressly understood that the use and pos
subject to the Lease or by any sublesse¢ under a sublease permitted by Section 13 of the
is Section 4.1.

Lease shall not constitute a violation of

t — Casualty Occurrence. So long as no Default
11 have occurred and be continuing, the Security
bf the Equipment when instructed in writing by the
Lessee for settlement pursuant to Section (15 of the Lease by written notice and upon receipt
from the Lessee of all sums payable for the Equipment in compliance with Section 15 of the
Lease and Section 6.3 of this Security Agfeement. Any such written notice from the Lessee
shall be accompanied by an Officer’s Certfficate of the Lessee setting forth the basis for such
request and stating that the Lessee has cofnplied with the applicable provisions of the Lease,
together with such additional evidence ¢f such compliance as the Security Trustee shall
request. The Security Trustee agrees to execute such instruments as the Debtor shall

Section 4.2. Release of Equipmer
or Event of Default under the Lease shg
Trustee shall execute a release in respect

reasonably request to evidence such relea
such release of public record.

Section 4.3. Release of Equipmen
Event of Default under this Security Agr
Security Trustee shall execute a releas
instructed in writing by the Lessee for se
Lease by written notice and upon recei
terminated Equipment in compliance wit
the Lease and Section 6.2(a), 6.2(b) o
Agreement. Any such written notice fro
Certificate of the Lessee setting forth a ba
complied with the applicable provisions of
of such compliance as the Security Trust
execute such instruments as the Debtor shg
consents to all appropriate filings to confir

Section 4.4. Release of Equipment
or otherwise dispose of the Equipment th
Agreement and the Security Trustee shall

to the extent and on the terms and upon c¢

written consent given thereto at any time
all the Indebtedness Hereby Secured.

Section 4.5.

hereby authorized.

and consents to all appropriate filings to confirm

— Early Termination. So long as no Default or
ement shall have occurred and be continuing, the
in respect of the terminated Equipment when
lement pursuant to Section 2:5(b), 27 or 29 of the
t from the Lessee of all sums payable for such
Section 25(b), 27 or 29, as the case may be, of
6.2(d), as the case may be, of this Security
the Lessee shall be accompanied by an Officer’s
bis for such request and stating that the Lessee has
the Lease, together with such additional evidence
ee shall request. The Security Trustee agrees to
11 reasonably request to evidence such release and
m such release of public record.

— Consent of Noteholders. The Debtor may sell
en subject to the security interest of this Security
release the same from the security interest hereof,
ympliance with the conditions provided for in any
or from time to time by the holder or holders of

Protection of Purchaser. No purchaser in good faith of property
purporting to be released hereunder shall
Trustee to execute the release, or to inquirg
for the exercise of such authority; nor sha
be under obligation to ascertain or inquirg

e bound to ascertain the authority of the Security
as to any facts required by the provisions hereof
1 any purchaser, in good faith, of the Equipment
into the condition upon which any such sale is
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RENT AND CERTAIN OTHER MONEYS
TRUSTEE.

SECTION 5. APPLICATION OF ASSIG
RECEIVED BY THE SEC

Section 5.1.  Application of Moneys. As more fully set forth in the granting clauses
hereof, the Debtor has hereby granted to fthe Security Trustee a security interest in Rent
(other than Supplemental Rent constituting Excepted Rights in Collateral) due and to become
due under the Lease in respect of the Equjpment as security for the Notes. So long as no
Event of Default under this Security Agreement has occurred and is continuing:

(a) Interim Rent. The amopnts from time to time received by the Security
Trustee which constitute payment of Interim Rent under the Lease shall be applied
first, to the ratable payment of the inferest on the Notes which are due and payable on
the due date of the Interim Rent and §econd, the balance, if any, of such amounts shall
be paid to or upon the order of the Diebtor immediately upon the receipt thereof.

(b) Fixed Rent. The amounts from time to time received by the Security
Trustee which constitute payment of the installments of Fixed Rent under the Lease
shall be applied first, to the payment of the installments of principal and interest on
the Notes (and in each case first to interest and then to principal) which have matured
or will mature on or before the due Hate of the installments of Fixed Rent which are
received by the Security Trustee, agd second, the balance, if any, of such amounts
shall be paid to or upon the order of the Debtor immediately upon the receipt thereof.

(c) Supplemental Rent. Thg amounts, if any, from time ‘o time received by
the Security Trustee which constityte payments of Supplementzl Rent (other than
payments of Stipulated Loss Value, [Termination Value and any such amounts which
under the terms of the Lease are pgyable directly to the Security Trustee, the Note
Purchasers or any other holder of th¢ Notes) shall be paid to or upon the order of the
Debtor.

(d) Stipulated Loss Valuq Payments. The amounts from time to time
received by the Security Trustee which constitute payment by the Lessee of the
Stipulated Loss Value of an Item of Equipment pursuant to Section 15 of the Lease
shall be applied by the Security Trustee as follows:

(i) First, to the payment of an amount equal to the accrued and unpaid
interest on that portion of th¢ Notes to be prepaid pursuant to subparagraph
(d)(ii) to the extent such inter¢st is not paid by the payment of Fixed Rent due
on such date;

(ii) Second, an amount equal to the Loan Value of such Item of
Equipment for which settlement is then being made shall be applied to the
prepayment of the principal amount of the Notes so that each of the remaining
installments of each Note sha]l be reduced in the proportion that the principal
amount of the prepayment of principal bears to the unpaid principal amount of
the Notes immediately prior td the prepayment; and
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(iii) Third, the baland
Trustee after making the
subparagraphs (i) and (ii) shal
on the date of payment of the
(ii).

The “Loan Value” in respect g
to the product of (A) a fraction, th
Purchase Price of such Item of Equ
and the denominator of which is
Equipment then subject to the Lea
Equipment for which settlement is
amount of the Notes immediately|
Section 5.1(d) (after giving effect to
to be made on the date of prepayme;

(e) Termination Value Pay
by the Security Trustee which cons|

e, if any, of such amounts held by the Security
payments provided for by the preceding
|1 be released to or upon the order of the Debtor
hmounts provided in the preceding clauses (i) and

f any Item of Equipment shall be an amount equal
e numerator of which is an amount equal to the
ipment for which settlement is then being made
the aggregate Purchase Price of all Items of

(including the Purchase Price of such Item of
en being made), times (B) the unpaid principal
prior to the prepayment provided for in this
all payments of installments of principal made or
it provided for in this Section 5.1(d)).

iments. The amounts from time to time received
litute payment by the Lessee of the Termination

Value of an Item of Equipment pursyant to Section 27 of the Lease: shall be applied by

the Security Trustee as follows:

(i)  First, to the paym
interest on that portion of thg

ent of an amount equal to the accrued and unpaid
e Notes to be prepaid pursuant to the following

subparagraph to the extent sych interest is not paid by the payment of Fixed

Rent due on such date;

(i1)
Equipment for which settlem
prepayment of the principal a

Second, an amdunt equal to the Loan Value of such Item of

ent is then being made shall be applied to the
mount of the Notes so that each of the remaining

installments of each Note sh

1 be reduced in the proporticn that the principal

amount of the prepayment of principal bears to the unpaid principal amount of
the Notes immediately prior tq the prepayment;

(iit)

Third, to the payment of the Make Whole Premium due on that

portion of the Notes to be pr¢paid pursuant to clause (ii) above in connection
with the termination of the Lepse under Section 27 thereof; and

(iv) Fourth, the bala
Trustee after making the
subparagraphs (i), (ii) and (i
Debtor on the date of payment
(i), (ii) and (iii).

(f) Insurance Proceeds.
accordance with the terms of Sec
constitute proceeds of insurance on ;

ce, if any, of such amounts held by the Security
payments provided for by the preceding
i) shall be released to or upon the order of the
of the amounts provided in the preceding clauses

'he amounts received by the Security Trustee in
jion 15 of the Lease from time to time which
iccount of or for any loss or damage in respect of
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to Section 16 of the Lease, shall be held by the
Collateral and shall be applied by the Security
or more of the following purposes:

the Equipment maintained pursuant;
Security Trustee as a part of the
Trustee from time to time to any ong

(i) if the Equipment|which was lost, damaged or destroyed is to be
repaired or replaced, the insyrance proceeds shall, so long as no Default or
Event of Default under the Lease has occurred and is continuing be released to
the Lessee to reimburse the |Lessee for expenditures made for such repair,
restoration or replacement of the Equipment upon receipt by the Security
Trustee of an Officer’s Certiffcate of the Lessee pursuant to Section 15 of the
Lease; or

(i1) if the Lease is tgrminated with respect to any Item or Items of
Equipment in accordance with the provisions of Section 15 thereof and the
Lessee has paid the Stipulajed Loss Value of the subject Equipment, the
insurance proceeds shall be released to the Lessee pursuant to Section 15 of the
Lease.

So long as no Default or Event of Default shall

reunder, any amounts received by or payable to

me which constitute the award, compensation or

bn or taking of any of the Items of Equipment for
e actual costs, fees and expenses incurred in the
or upon the order of the Debtor.

(g) Condemnation Awards.
have occurred and be continuing he
the Security Trustee from time to ti
damages payable for the condemnati
any public or quasi-public use (less
collection thereof) shall be released

(h) Proceeds of Refinancing.
which constitute proceeds of a refin
Agreement shall be applied by the S

The amounts received by the Security Trustee
cing pursuant to Section 2.7 of the Participation
urity Trustee as follows:

(1) First, to the pay
interest on the Notes;

nt of an amount equal to the accrued and unpaid

(i) Second, to the ppyment of an amount equal to the outstanding
principal amount of the Notes;

(iii)
Notes to be prepaid pursuant t

(iv) Fourth, the balan
Trustee after making the
subparagraphs (i), (ii) and (ii
Debtor on the date of payment
(1), (i1) and (iii).
(1)

Special Termination Pq

Third, to the pa)I'nent of the Make Whole Premium due on the

clause (ii) above; and

e, if any, of such amounts hzld by the Security
payments provided for by the preceding
) shall be released to or upon the order of the
of the amounts provided in the preceding clauses

yments. The amounts received by the Security

Trustee which constitute payment By the Lessee of the Termination Value of the
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Equipment pursuant to Section 29|of the Lease shall be applied by the Security

Trustee as follows:

(i)  First, to the payment of an amount equal to the accrued and unpaid
interest on the Notes;
(ii) Second, to the gayment of an amount equal to the outstanding
principal amount of the Notes;

ment of the Make Whole Premium due on the
b clause (ii) above; and

(iii) Third, to the pay
Notes to be prepaid pursuant t

(iv)  Fourth, the balange, if any, of such amounts held by the Security
Trustee after making the|payments provided for by the preceding
subparagraphs (i), (ii) and (iif) shall be released to or upon the order of the
Debtor on the date of payment|of the amounts provided in the preceding clauses
(1), (ii) and (iii).

() Modification Purchase Dption Payments. The amounts received by the
Security Trustee which constitute payment by the Lessee of the Fair Market Sales
Value or Termination Value, as the dase may be, of an Item of Equipment pursuant to
Section 25(b)(ii) of the Lease shall b¢ applied by the Security Trustee as follows:

6y
interest on that portion
subparagraph (j)(ii) to the exf
Fixed Rent due on such date;

First, to the paymgnt of an amount equal to the accrued and unpaid
pf the Notes to be prepaid pursuant to
ent such interest is not paid by the payment of

(i) Second, an amofint equal to the Loan Valuz of such Item of

Equipment for which settlem.
prepayment of the principal ar
installments of each Note sha
amount of the prepayment of
the Notes immediately prior to

(iii) Third, to the payj
Notes to be prepaid pursuant tq

(iv)  Fourth, the balan(
Trustee after making the
subparagraphs (i), (ii) and (iii

Debtor on the date of paym

clauses (i), (ii) and (iii).

ent is then being made shall be applied to the
hount of the Notes so that each of the remaining
be reduced in the proportion that the principal

$rincipal bears to the unpaid principal amount of

the prepayment;

ment of the Make Whole Premium due on the
clause (ii) above; and

be, if any, of such amounts held by the Security
payments provided for bty the preceding
) shall be released to or upon the order of the
ent of the amounts providec in the preceding
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Section 5.2. Multiple Notes. If n
such application is made, such application
accordance with the aggregate principal ar

ore than one Note is outstanding at the time any
shall be made on all outstanding Notes ratably in
nount remaining unpaid therecn.

Section 5.3. Default. 1If an Even} of Default under this Security Agreement has
occurred and is continuing, all amount§ received by the Security Trustee pursuant to
Division II of the granting clauses hereof (other than any amounts received in respect of
Excepted Rights in Collateral) or the Assigned Agreements shall be applied in the manner
provided for in Section 7 hereof in respect of proceeds and avails of the Collateral;
provided, however, that so long as no Secfirity Agreement Event of Default (other than any
such Event of Default resulting solely from an Event of Default under the Lease) shall have
occurred and be continuing (i) for a period of 90 days after the receipt of such amounts by
the Security Trustee and the Security Trystee shall not have declared the Lease to be in
default, or (ii) for a period of 180 days after the receipt of such amounts by the Security
Trustee and the Security Trustee shall not ave accelerated the Notes, such amounts shall be
distributed in accordance with the provisiops of Section 5.1(b) hereof.

Any amounts held by the Security
invested by the Security Trustee from timg
defined) selected by the Security Trusteq.

Trustee pursuant to this Section 5.3 shall be
to time in Permitted Investments (as hereinafter
Unless otherwise expressly provided in this

Security Agreement, any income realized
Security Trustee’s reasonable fees and ex

and applied by the Security Trustee in thg
investment is to be applied and any losses,

Trustee against the principal amount inves

as a result of any such investment, net of the
penses in making such investment, shall be held
e same manner as the principal amount of such
net of earnings, shall be applied by the Security
ed. The Security Trustee shall not be liable for

any loss resulting from any investment fequired to be made by it under this Security
Agreement other than by reason of its willful misconduct or negligence, and any such
investment may be sold (without regard tp its maturity) by the Security Trustee without
instructions whenever the Security Trusteg reasonably believes such sale is necessary to
make a distribution required by this Security Agreement. Permitted Investments shall mean
notes or securities maturing in one year pr less issued by the U.S. Government or any
agency thereof and in such event backdd by the “full faith and credit” of the U.S.
Government; provided that the Security| Trustee shall use its best efforts to minimize

possible break cost in selecting maturities f

SECTION 6. PREPAYMENT OF NOTES; N

Section 6.1. Prepayments. Neither
by the Debtor of any Notes may be made o
permitted by this Security Agreement. Eve
be made pursuant to Section 5 or Section 7
of this Section 6.

Section 6.2. Prepayment Pursuant

Lease, Section 2.7 of the Participation Agre

or after April 27, 2000, all or a portion of

such investments.

(OTICES.

any prepayment of any Notes nor any purchase
xcept to the extent and in the manner expressly
'y prepayment of Notes required or permitted to
shall be made in accordance with the provisions

fo Section 27 of the Lease, Section 29 of the
ement or Section 25(b)(ii) of the Lease. (a) On
the outstanding Notes shall be prepaid by the
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Lessor in connection with a termination gf the Lease with respect to all or a portion of the
Equipment by the Lessee pursuant to Section 27 of the Lease on the “termination date” (as
defined in Section 27 of the Lease) by pgpyment of an amount equal to that portion of the
unpaid principal amount of Notes outstandling to be prepaid as calculated pursuant to and in
accordance with Section 5.1(e) hereof, together with all accrued interest thereon to the date
of prepayment, plus a premium equal to the Make Whole Premium on the principal of the
Notes to be prepaid, plus all other amougts then due to the holders of Notes hereunder or
under the Participation Agreement.

(b)  All of the outstanding Notes ghall be prepaid by the Lessor in connection with a
termination of the Lease with respect to the Equipment by the Lessee pursuant to Section 29
of the Lease on the “special termination |date” (as defined in Section 29 of the Lease) by
payment of an amount equal to the unpaigl principal amount of Notes cutstanding, together
with all accrued interest thereon to the date of prepayment, plus a premium equal to the
Make Whole Premium on the principal of the Notes to be prepaid, plus all other amounts
then due to the holders of Notes hereundet or under the Participation Agreement.

(¢) On the Refinancing Date (as defined in Section 2.7 of the Participation
Agreement), all of the outstanding Nojes shall be prepaid by the Owner Trustee in
connection with a refinancing of the Ngtes pursuant to Section 2.7 of the Participation
Agreement by payment of an amount ¢qual to the unpaid principal amount of Notes
outstanding, together with all accrued inkerest thereon to the date of prepayment, plus a
premium equal to the Make Whole Premlium on the principal of the Notes to be prepaid,
plus all other amounts then due to the holdiers of Notes hereunder or under the Participation
Agreement.

(d) All or a portion of the outsganding Notes shall be prepaid by the Lessor in
connection with a termination of the Leas¢ with respect to all or a portion of the Equipment
by the Lessee pursuant to Section 25(b)({i) of the Lease on the date provided therefor in
Section 25(b)(ii) by payment of an amoynt equal to that portion of the unpaid principal
amount of the Notes outstanding to be pr¢paid as calculated pursuant to and in accordance
with Section 5.1(j) hereof, together with all accrued interest thereon to the date of
prepayment, plus a premium equal to th¢ Make Whole Premium on the principal of the
Notes to be prepaid, plus all other amountq then due to the holders of the Notes hereunder or
under the Participation Agreement.

Section 6.3.  Prepayment Pursuani to Section 15 of the Lease. All or a portion of

the outstanding Notes shall be prepaid by f
Lease with respect to an Item(s) of Equip
Lease on the date provided therefor in Sec
portion of the unpaid principal amount of
pursuant to and in accordance with Sectio
thereon to the date of prepayment, plus :
Notes hereunder or under the Participation

he Lessor in connection with a termination of the
ment by the Lessee pursuant to Section 15 of the
tion 15(b) by payment of an amount equal to that
the Notes outstanding to be prepaid as calculated
h 5.1(d) hereof, together with all accrued interest
11 other amounts then due tc the holders of the
Agreement.
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Section 6.4. Notice of Prepaymeni; Partial Prepayment; Deposit of Moneys. (a) In
the case of any prepayment of the Notes, rjotice thereof in writing to the holders of the Notes
to be prepaid shall be sent by the Secufity Trustee as agent and attorney-in-fact of the
Debtor by United States certified mail, fostage prepaid, to the holder of each Note to be
prepaid at its address set forth in the Register, at least thirty days prior to the date fixed for
prepayment; provided written notice to the Security Trustee of such prepayment has been
received by the Security Trustee at least 45 days prior to the date fixed for prepayment; and
provided further that no such notice shall| be required of the Debtor in connection with any
prepayment of the Notes pursuant to S¢ction 5.1(d) or () or Section 7.3 hereof. Any

notice so mailed shall be conclusively pr
or not such holder actually receives such 1

umed to have been given to such holder whether
otice. Such notice shall specify the date fixed for

prepayment, the provision hereof under which such prepayment is being effected and that on

the date fixed for prepayment there will by
thereof so to be prepaid, at the place w
payable, the specified amount of principal
date, with such premium, including the M
and after such date interest thereon shall cq

tcome due and payable upon each Note or portion
here the principal of the Notes to be prepaid is

thereof, together with the accrued interest to such

hke Whole Premium, if any, as is payable thereon

ase to accrue.

(b) In the event of any partial p}epayment of the Notes, the aggregate principal

amount of the Notes to be prepaid shall
holders thereof in proportion to the unpa
and the Security Trustee shall designate tH
prepaid.

(c)
for such prepayment shall be deposited wi
any Note designated for prepayment or or
designated for prepayment shall cease uf

be prorated by the Security Trustee among the
d principal amount of such Notes held by them,
e portions of the Notes of each such holder to be

On or prior to the date fixed flor any prepayment of Notes, the moneys required

th the Security Trustee by the Debtor. Interest on
any portion of the principal amount of any Note
on the date fixed for prepayment unless default

shall be made in the payment of the amount payable upon the prepayment thereof.

Section 6.5.
of payments of principal of the Notes set
to Section 9.11 of the Participation
modification shall be permitted which wo
other than the original stated maturity datq
the Notes determined as of the date of orig

Reoptimization. The Pebtor shall have the right to modify the schedule

rth in Annex 2 hereof and in each Note pursuant
greement, provided, however, that no such
1d result in (i) the Notes having a maturity date
b on the Notes, (ii) the average life to maturity of
inal issue, after giving effect to said modification,

being increased or decreased, in either cage, by more than nine months, or (iii) a change in

the principal amount of any Note outstand
modification (A) the amount of principal p;
issued to each holder shall bear the same
payment date under all Notes as the pri
immediately prior to the date of reoptimiz

ng, and in addition, in connection with any such
tyable on each payment date under each new Note
ratio to the aggregate principal payable on such
ncipal amount of the Note held by such holder
ation bears to the aggregate principal amount of

the Notes held by all the holders of Notes gmmediately prior to such reoptimization date, and

(B) the requirements of Section 6(f) of the
correct after giving effect to any such re
Debtor’s giving written notice thereof to

t Lease shall have been satisfied and be true and
optimization. Such right shall be exercised by
the Security Trustee and each holder of a Note,
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which notice shall set forth, in the same{form as Annex 2 hereto, the revised schedule of
amortization for the Notes of (1) princigal payments for each payment date as provided
above and (2) interest payments for each payment date at the rate of interest set forth in the
form of Notes after giving effect to such revised principal payments schedule. Upon giving
of such notice in accordance with this S¢ction 6.5 with respect to a reoptimization of the
Notes pursuant to Section 9.11 of the Parfjicipation Agreement and satisfaction of the terms
and conditions of said Section 9.11, the rejvised schedules of amortization shall be delivered
to all holders of the Notes in accordance with the terms of Section 9.11 of the Participation
Agreement.

Section 6.6. Amortization Schedules. On the date of the partial prepayment of any
Note, the Debtor shall deliver to the Securjty Trustee two copies of an arnortization schedule
with respect to such Note in such form as is provided to the Debtor by the Owner
Participant setting forth the amount of th¢ installment payments to be made on such Note
after the date of such partial prepayment and the unpaid principal balance of such Note after
each such installment payment. The Secprity Trustee shall deliver, or send by first-class
mail, postage prepaid, one such copy of the applicable schedule to the holder of such Note.

SECTION 7. DEFAULTS AND REMEDIESB.

Section 7.1. Events of Default. fAny of the following occurrecnces or acts shall
constitute a “Security Agreement Event qf Default” or an “Event of Default” under this
Security Agreement:

(a) Default in payment of ah installment of the principal of, premium, if any,
or interest on, any Note when and aq the same shall become due and payable and any
such default shall continue unremediqd for ten Business Days;

(b)  An Event of Default (as|defined in the Lease) shall have occurred and be
continuing under the Lease, other thgn an Event of Default in respect of, but solely in
respect of, Excepted Rights in Collat¢ral;

(c) Default on the part of the Debtor in the due observance or performance
of any covenant or agreement to be jobserved or performed by the Debtor under this
Security Agreement, and such Defajlt shall continue unremedied for 30 days after
written notice thereof from the Secufity Trustee or the holder or holders of at least a
majority in aggregate principal amoupt of the outstanding Notes to the Debtor and the
Owner Participant;

(d) Default on the part of the Debtor or the Owner Participant in the due
observance or performance of any covenant or agreement to be observed or
performed by the Debtor or the Owner Participant under any of the other Operative
Agreements, and such default shall cpntinue unremedied for 30 days after delivery of

written notice thereof from the Sccuﬁty Trustee or the holder or holders of at least a

majority in aggregate principal amount of the outstanding Notes to the Debtor and the
Owner Participant;
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Any representation or

warranty on the part of the Debtor or the Owner

Participant made herein or in any of the other Operative Agreements or in any report,

certificate, financial or other state

ment furnished in connection with this Security

Agreement or any of the other Operptive Agreements or the transactions contemplated

herein or therein, shall prove to have
when made and such representation
30 days after written notice there
holders of at least a majority in agg

to the Debtor and the Owner Partici

©)

(f) Any Lessor’s Lien (oth
against or levied or imposed upon
discharged or removed within 30
or the holder of any Note to the
demanding such discharge or remoy
of any such Lien shall not constitutej

Owner Participant or Owner Truste
that the Owner Participant intends
such Lien nor such contest poses a
of the Equipment or any interest of
the priority or perfection of, or ¢
Agreement and (iii) neither the exis
actual interruption of the payment
benefit of the Note holders;

c

(g) The Debtor shall cd
enforceability of any of its obligatio
other affirmative action to cause
enforceable;

(h) Debtor or the Owner P
debts become due, or causes or su

benefit of creditors or applies for
trustee or receiver for Debtor or the
major part of its or their property;

(1) A custodian, trustee or
Participant or for the major part of
90 days after such appointment; or

() Bankruptcy, reorganiz
proceedings, or other proceedings f
the relief of debtors, are instituted by

y

been false or misleading in any material respect

or warranty shall not have been corrected within

f from the Security Trustee or the holder or

regate principal amount of the outstanding Notes
bant;

er than Permitted Encumbrances) shall be asserted

e Collateral and such Lessor’s Lien shall not be

dTys after written notice from the Security Trustee
Debtor, the Owner Participant and the Lessee
ral thereof; provided, however, that the existence
an Event of Default so long as such Lien is being
contested in good faith by appropri

iate proceedings diligently pursued and (i) the
provides written notice to the Security Trustee

o contest such Lien, (ii) neither the existence of
material risk of the sale, forfeiture or loss of any

the Security Trustee therein and does not affect

therwise jeopardize, the Lien of this Security
fence of such Lien nor such contest results in the
pf Rent assigned to the Security Trustee for the

ntest, or deny in writing, the validity or
s under this Security Agreement or shall take any

e Security Agreement to cease to be valid or

ticipant fails generally to pay its debts as such

ffers an order for relief to be entered against it
under applicable Federal or state ban

kruptcy law, or makes an zppointment for the

or consents to the appointment of a custodian,
Owner Participant, as the case may be, or for the

receiver is appointed for Debtor or the Owner

ts or their property and is not discharged within

tion, arrangement, insolvency or liquidation
relief of any bankruptcy lav or similar law for
or against Debtor or the Owner Participant and,
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if instituted against Debtor or t

Owner Participant, as the case may be, are

consented to or are not dismissed within 90 days after such institution.

Section 7.2.  Security Trustee’s R
Default under this Security Agreement ha
shall, without limitation of all other rightj

hts. The Debtor agrees that when any Event of
occurred and is continuing, the Security Trustee
and remedies available at law or in equity, have

the rights, options, duties and remedies ¢f a secured party, and the Debtor shall have the
rights and duties of a debtor, under the Urliform Commercial Code of New York (regardless
of whether such Code or a law similar theteto has been enacted in a jurisdiction wherein the
rights or remedies are asserted) and withofit limiting the foregoing, may exercise any one or
more or all, and in any order, of the rqmedies hereinafter set forth, it being expressly
understood that no remedy herein conferrdd is intended to be exclusive of any other remedy
or remedies, but each and every remedy shall be cumulative and shall be in addition to every
other remedy given herein or now or hereafter existing at law or in equity or by statute:

(@)  Subject always to the then existing rights, if any, of the Lessee under the
Lease, the Security Trustee may, affer notice to the Debtor and Owner Participant in
accordance with Section 7.3, declarg the Lease to be in default and may proceed to

exercise all rights, privileges and r¢
exercise all such rights and remedi

medies of the Debtor under the Lease and may
either in the name of the Security Trustee or in

the name of the Debtor for the use apd benefit of the Security Trustee;

(b)  The Security Trustee may, and upon the written request of the holders of
at least 51% in principal amount of the Notes then outstanding shall, after notice to the

Debtor and Owner Participant in

ccordance with Section 7.3, declare the entire

unpaid balance of the Notes to be immediately due and payable; and thereupon all such
unpaid balance, together with all hccrued interest thereon, shall be and become

immediately due and payable;

(c)  Subject always to the then existing rights, if any, of the Lessee under the

Lease, provided the same is not ther

in default, the Security Trustee personally or by

agents or attorneys, shall have the fight (subject to compliance with any applicable

mandatory legal requirements) to tak
portion thereof, and for that purpose|
and may enter any of the premises o

e immediate possession of the Collateral, or any
may pursue the same wherever it may be found,
the Lessee or the Debtor with or without notice,

demand, process of law or legal procedure, and search for, take possession of,

remove, keep and store the same, or

use and operate or lease the same until sold and

may otherwise exercise any and all ¢f the rights and powers of the Debtor in respect

thereof;

(d) Subject always to the then existing rights, if any, of the Lessee under the

Lease, provided the same is not thd
time such action may be lawful and 3

n in default, the Security Trustee may, if at the
lways subject to compliance with any mandatory

legal requirements either with or without taking possession and either before or after

taking possession, and without insf
having first given notice of such sale

ituting any legal proceedings whatsoever, and
to the Debtor and the Owner Participant (receipt
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by the Debtor and the Owner Part
20 days prior to the date of such sa
by law if said notice is insufficient

cipant of which notice shall occur once at least
le), and any other notice which may be required
, sell and dispose of said Collateral, or any part
thereof, at public auction to the highest bidder, in one lot as an ertirety or in separate
lots, and either for cash or on credit and on such terms as the Security Trustee may
determine, and at any place (whether or not it be the location of the Collateral or any
part thereof) designated in the notide above referred to; provided, however, that any
such sale shall be held in a commertially reasonable manner. Any such sale or sales
may be adjourned from time to time|by announcement at the time and place appointed
for such sale or sales, or for any su¢h adjourned sale or sales, without further notice,
and the Security Trustee or the holder or holders of any Notes, or of any interest
therein, or the Owner Participant qr the Owner Trustee, may bid and become the
purchaser at any such sale; and

(e)  Subject always to the thlen existing rights, if any, of the Lessee under the
Lease, provided the same is not thef in default, the Security Trustee may proceed to
protect and enforce this Security Agreement and said Notes Dy suit or suits or
proceedings in equity, at law or in bankruptcy, and whether for specific performance
of any covenant or agreement hereih contained or in execution or aid of any power
herein granted; or for foreclosure hdreunder, or for the appointment of a receiver or
receivers for the Collateral or any| part thereof, or, subject to the provisions of
Section 9 hereof, for the recovery of judgment for the Indebtedness Hereby Secured
or for the enforcement of any other proper, legal or equitable remedy available under
applicable law.

So long as no Security Agreement Event of Default has occurred and is continuing

(other than a Security Agreement Event of
the Lease), it is understood and agreed t
proceed to foreclose the Lien of this Secur
is then entitled to do so hereunder and und
or more comparable remedies referred to
that if the Security Trustee shall have bee

efault resulting from an Event of Default under
at the Security Trustee shall not be entitled to
ty Agreement unless it shall, to the extent that it
er the Lease, have exercised or be exercising one
In Section 19 of the Lease; provided, however,
1 stayed or otherwise prevented by operation of

law from exercising such remedies under the Lease for a continuous period of 180 days (or

such longer period, not in excess of 365 da
principal and interest on the Notes shall |

Participant pursuant to, and subject to tH

Trustee may proceed to foreclose the L
understood and agreed that, so long as no S
and is continuing (other than a Security

Event of Default under the Lease) the Secy
Owner Participant, consent to the amendme

amount or delays the time of payment of F
Value or any other Rent under the Lease,

changes the definitions of or method of dd
Rental Value or Net Economic Return, 1

changes Events of Default under the Lease.

s, during which all due and unpaid payments of
pe paid (including by the Debtor or the Owner
e limitations of, Section 7.3(a))), the Security
en of this Security Agreement. It is further
peurity Agreement Event of Default has occurred
Agreement Event of Default resulting from an
rity Trustee shall not without the consent of the
nt of any provision of the Lease that reduces the
xed Rent, Stipulated Loss Value or Termination
extends the Basic Term or any Renewal Term,
termining Fair Market Sales Value, Fair Market
hodifies any Excepted Rights in Collateral or
It is further understood and agreed that whether
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or not a Security Agreement Event of Default has occurred and is continuing, the Security
Trustee shall not, without the consent of the Owner Participant, consent to any amendment
of any provision of the Lease that increases any obligation of the Owner Participant or the
Debtor.

Section 7.3.  Certain Rights of th¢ Debtor and Owner Participant. The Security
Trustee shall give the holders of the Notgs, the Debtor and the Owner Participant prompt
written notice of any Security Agreement Event of Default of which the Security Trustee has
knowledge and shall give the holders of the Notes, the Debtor and the Owner Participant not
less than ten Business Days prior written rjotice (the “Enforcement Notice”) of the date (the
“Enforcement Date”) on which the Secutity Trustee will exercise any remedy or remedies
pursuant to Section 7.2 hereof. If a Sdcurity Agreement Event of Default shall have
occurred and be continuing the Debtor of the Owner Participant shall have the following
rights hereunder:

(a) Right to Cure. In the eyent that as a result of the occurrence of an Event
of Default in respect of the paymgnt of Fixed Rent under the Lease, the Security
Trustee shall have insufficient funds|to pay any installment of principal and interest on
any Note on the day it becomes due and payable then, so long as no Security
Agreement Event of Default which|is not concurrently being cured pursuant to the
second paragraph of this Section 7.3(a) shall have occurred and be continuing (other
than any such Default resulting from such failure), the Debtor or the Owner
Participant may, but shall not be obligated to, pay to the Security Trustee prior to the
Enforcement Date, an amount equal to any principal and interest (including interest, if
any, on overdue payments of prindipal and interest) then due and payable on the
Notes, and, unless the Debtor or tHe Owner Participant has cured the immediately
preceding three payments of Fixed Rent, or six previous Events of Default in respect
of the payment of Fixed Rent undpr the Lease, such payment by such Debtor or
Owner Participant shall be deemeld to cure any Event of Default which would
otherwise have arisen on account of the non-payment by the Lessee of such installment
of Fixed Rent under the Lease.

In the event of the occurrenc¢ of an Event of Default under the Lease (other
than a default in payment of Fixed Rent) which can be cured by the payment of
money, then, so long as no Secunity Agreement Event of Default which is not
concurrently being cured pursuant tp the first paragraph of this Section 7.3(a) shall
have occurred and be continuing (dther than any such Default resulting from such
failure), the Debtor or the Owner Paticipant may, but shall not be obligated to, cure
such Event of Default by making such payment prior to the Enforcement Date as is
necessary to accomplish the observance or performance of the clefaulted covenant,
condition or agreement to the party entitled to the same; provided that the Debtor or
the Owner Participant shall not have [any such right to cure any such Event of Default
if the amount of such payment when pdded to the amount of any prior payments made
by the Debtor or the Owner Particippnt pursuant to this paragraph and unreimbursed
by the Lessee would exceed $1,000,000.
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ection 7.3(a) provided, neither the Debtor nor the
ght to remedy any such Event of Default shall
pnce of any kind on the Equipment or any Rent
count of costs or expenses incurred in connection
with the exercise of such right nof shall any claims of the Debtor or the Owner
Participant against the Lessee or any other party for the repayment of such costs or
expenses impair the prior right and pecurity interest of the Security Trustee in and to
the Collateral. Upon such paymen} by the Debtor or the Owner Participant of the
amount of principal and interest ther) due and payable on the Notes, the Debtor or the
Owner Participant shall be subrogated to the rights of the Security Trustee and the

Except as hereinafter in this §
Owner Participant exercising the
obtain any lien, charge or encumbr
payable under the Lease for or on ag

holders of the Notes in respect of t
such payment and interest payable b
therefore, if no other Event of Defaj
have occurred and be continuing ang
Notes have been paid at the time of r
the Debtor or the Owner Participant|
such interest upon receipt thereof by
against the Lessee to recover same;
interest on the Notes shall have beg
hereof, such subrogation shall, until
been paid in full, be subordinate to

e Fixed Rent which was overdue at the time of

y the Lessee on account of its being overdue, and
i1t or Security Agreement Event of Default shall

if all principal and interest payments due on the

pceipt by the Security Trustee of such Fixed Rent,

shall be entitled to receive such Fixed Rent and
the Security Trustee and bring a cause of action
provided that (i) in the event the principal and

bme due and payable pursuant to Section 7.2(b)

principal of and interest on all Notes shall have
e rights of the Security Trustee and the holders

of the Notes in respect of such payment of Fixed Rent and such interest on such
overdue Fixed Rent prior to receipt|by the Debtor or the Owner Participant of any

amount pursuant to such subrogati
shall not be entitled to seek to recq
thereof) except pursuant to the foregy

(b)  Option to Purchase Noté
right to cure an Event of Default und

, and (ii) the Debtor or the Owner Participant
ver any such payment (or any payment in lieu
ping right of subrogation.

s. Whether or not the Debtor shall then have the
er the Lease pursuant to Section 7.3(a) above, if

(1) an Event of Default under the Le
unpaid principal amount of the Note
and payable pursuant to Section 7.
pursuant to Section 7.4 hereof, or (ii
continued for a period of more tha
Security Agreement shall have occ
Event of Default under the Lease) d
have declared the Lease to be in d
under the Lease, the Debtor or the

e shall have occurred and be continuing and the
shall have been declared to be immediately due
(b), or the Notes shall have been accelerated
an Event of Default under the Lease shall have
180 days (and no Event of Default under this
ed and be continuing except as a result of such
ing which period the Security Trustee shall not
ault and commenced the exzrcise of remedies
wner Participant may, in any such case, at its

option purchase all of the Notes theh outstanding, by payment of the entire unpaid
principal amount thereof, together |with accrued interest thereon to the date of
prepayment, plus all other sums thep due and payable to such holder hereunder or

under the Participation Agreement,

The holders of the Notes agree t
Participant or the Debtor, as the cas
unpaid principal amount of all Note

he Lease or such Notes, but without premium.
at they will, upon receipt from the Owner
P may be, of an amount equzl to the aggregate
5, together with accrued interest thereon to the

date of payment and all other Indeb}edness Hereby Secured, forthwith sell, assign,
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transfer and convey to the Owner Participant (without recourse or warranty of any
kind), all of the right, title and jnterest of the holders in and to this Security
Agreement, the Lease and the Notep. If the Owner Participant shall so request, each
holder will comply with all the proyisions of Section 2.4 hereof to enable new Notes
to be issued to the Owner Participanjt in such denominations as the Owner Participant
shall request. All charges and exgenses required pursuant to Section 2.5 hereof in
connection with the issuance of any such new Note or Notes shall be borne by the
Owner Participant.

Section 7.4.  Acceleration Clause. [In case of any sale of the Collateral, or of any part
thereof, pursuant to any judgment or decfee of any court or otherwise in connection with
the enforcement of any of the terms of this Security Agreement, the principal of the Notes,
if not previously due, and the interest accrjied thereon and all other sums required to be paid
by the Debtor pursuant to this Security Agfeement, shall at once become and be immediately
due and payable; also, in the case of any such sale, the purchaser or purchasers, for the
purpose of making settlement for or payment of the purchase price, shall be entitled to turn
in and use the Note or Notes and any claims for interest matured and unpaid thereon, in
order that there may be credited as paid pn the purchase price the sum apportionable and
applicable to the Notes so turned in, including principal and interest thereof, out of the net
proceeds of such sale.

Section 7.5. Waiver by Debtor.| To the extent now or at any time hereafter
enforceable under applicable law, the Deptor covenants that it will nct at any time insist
upon or plead, or in any manner whatsoevier claim or take any benefit cr advantage of, any
stay or extension law now or at any time hereafter in force, nor claim, take nor insist upon
any benefit or advantage of or from any [law now or hereafter in force providing for the
valuation or appraisement of the Collatexal or any part thereof prior to any sale or sales
thereof to be made pursuant to any provigion herein contained or any decree, judgment or
order of any court of competent jurisdictipn, nor after such sale or sales, claim or exercise
any right under any statute now or hereaffer made or enacted by any state or otherwise to
redeem the property so sold or any part tHereof, and hereby expressly vvaives for itself and
on behalf of each and every person, exdept decree or judgment creditors of the Debtor
acquiring any interest in or title to the Collateral or any part thereof subsequent to the date
of this Security Agreement, all benefit and jadvantage of any such law or laws, and covenants
that it will not invoke or utilize any such law or laws or otherwise hinder, delay or impede
the execution of any power herein grantedl and delegated to the Security Trustee, but will
suffer and permit the execution of every such power as though no such law or laws had been
made or enacted.

Section 7.6.  Effect of Sale. Any salle, whether under any power of sale hereby given
or by virtue of judicial proceedings, shall ¢perate to divest all right, title, interest, claim and
demand whatsoever, either at law or in equity, of the Debtor in and to tte property sold and
shall be a perpetual bar, both at law and fin equity, against the Debtor, its successors and
assigns, and against any and all persons|claiming the property sold or any part thereof
under, by or through the Debtor, its sucdessors or assigns (subject, however, to the then
existing rights, if any of the Lessee under the Lease).
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Section 7.7. Application of Sale Rroceeds. The purchase morey proceeds and/or
avails of any sale of the Collateral, or any part thereof, and the proceeds and the avails of
any remedy hereunder shall be paid to and [applied as follows:

(a) First, to the payment of costs and expenses of foreclosure or suit, if any,
and of such sale, and of all proper [fees, expenses, liability and advances, including
legal expenses and attorneys’ fee$§, incurred or made hereunder by the Security
Trustee, or the holder or holders the Notes, to the extent such costs, expenses,
liability and advances have not been| paid by the Lessee pursuant to Section 2.6 of the
Participation Agreement, and to the payment of all taxes, assessments or liens superior
to the lien of these presents, except any taxes, assessments or other superior lien
subject to which said sale may have een made;

(b) Second, to the paymept to the holder or holders of the Notes of the
amount then owing or unpaid on the Notes for principal and interest, but without
premium; and in case such proceegls shall be insufficient to pay in full the whole
amount so due, owing or unpaid jupon the Notes, then ratably according to the
aggregate of such principal and the|accrued and unpaid interest with application on
each Note to be made, first, to th¢ unpaid interest thereof and second, to unpaid
principal thereon; such application t¢ be made upon presentation cf the several Notes,
and the notation thereon of the ppyment, if partially paid, or the surrender and
cancellation thereof, if fully paid;

(¢) Third, to the payment df any other amounts then due and payable to the
holders of the Notes or the Security| Trustee under any of the Operative Agreements;
and

(d) Fourth, to the payment of the surplus, if any, to the Debtor for the
account of the Owner Participant, pr upon notice from the Debtor to the Security
Trustee, directly to the Owner Particjpant in accordance with such notice.

Section 7.8.  Discontinuance of Rmedies. In case the Security Trustee shall have
proceeded to enforce any right under this Pecurity Agreement by foreclosure, sale, entry or
otherwise, and such proceedings shall hav¢ been discontinued or abandoned for any reason,
then and in every such case the Debtor, the Security Trustee and the holcler or holders of the
Notes shall be restored to their former pqsitions and rights hereunder with respect to the
property subject to the security interest crepted under this Security Agreement.

Section 7.9.  Cumulative Remedies| No delay or omission of the Security Trustee or
the holder of any Note to exercise any righk or power arising from any default, shall exhaust
or impair any such right or power or preyent its exercise during the continuance of such
default. No waiver by the Security Trustde or the holder of any Note of any such default,
whether such waiver be full or partial, shall extend to or be taken to affect any subsequent
default, or to impair the rights resulting therefrom except as may be otherwise provided
therein. No remedy hereunder is intended }o be exclusive of any other remedy but each and
every remedy shall be cumulative and in| addition to any and every cther remedy given
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hereunder or otherwise existing; nor shall the giving, taking or enforcement of any other or
additional security, Collateral or guararjty for the payment of the Indebtedness Hereby
Secured operate to prejudice, waive or affect the security of this Security Agreement or any
rights, powers or remedies hereunder, nox shall the Security Trustee or holder of any of the
Notes be required to first look to, enfprce or exhaust such other additional security,
Collateral or guaranties.

Section 7.10. Recourse Liability Owner Participant. If (a) the Trust Estate (as
defined in the Trust Agreement) becomeq a debtor subject to the reorganization provisions
of the Bankruptcy Reform Act of 1978 pr any successor provision, (b) pursuant to such
reorganization provisions the Owner Participant is required, by reason of the Owner
Participant being held to have recourse ljability to the Debtor or the trustee of the debtor
directly or indirectly, to make payment dn account of any amount payable as principal or

interest on the Notes, and (c) any holder

which reflects any payment by the Owne

holder of the Notes shall promptly refun
For purposes of this Section 7.10, “Exc
payment exceeds the amount which would
the Owner Participant had not become §
above. Nothing contained in this Section
enforcing any personal recourse obligat
Owner Participant under this Security Ag
extent herein or therein provided, for whi
of the Operative Agreements to accept per

L

SECTION 8. THE SECURITY TRUSTEE

The Security Trustee in its individul

f the Notes actually receives any Excess Amount
r Participant on account of (b) above, then such
 to the Owner Participant such Excess Amount.
pss Amount” means the amount by which such
have been received by such holder of the Notes if

nbject to the recourse liability referred to in (b)

7.10 shall prevent any holder of the Notes from
on (and retaining the proceeds thereof) of the

feement or any other Operative Agreement to the
Ch the Owner Participant has agreed by the terms
sonal responsibility.

1 capacity accepts the trusts hereunder and in its

capacity as Security Trustee agrees to gerform the same, but only upon the terms and
conditions hereof, including the followink, to all of which the Debtor and the respective
holders of the Notes at any time outstandinlg by their acceptance thereof agree:

Section 8.1.  Duties of Security Trystee. The Security Trustee undertakes (a) except
while an Event of Default under this Sgcurity Agreement shall have occurred and be

continuing, to perform such duties and o
Security Agreement, and (b) while an Eve
have occurred and be continuing, to exerci
by this Security Agreement and to use the
prudent man would exercise or use undd
affairs.

The Security Trustee upon receipt
pursuant to the provisions of this Security
whether or not such instruments conform t

y such duties as are specifically set forth in this
ht of Default under this Security Agreement shall
e such of the rights and powers as are vested in it
same degree of care and skill in their exercise as a
br the circumstances in the conduct of his own

pf instruments furnished to the Security Trustee
Agreement, shall examine the same to determine
p the requirements of this Security Agreement.
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Section 8.2.  Security Trustee’s Liability. No provision of this Security Agreement
shall be construed to relieve the Security Tlrustee from liability for its own negligent action,
negligent failure to act, or its own wilful mjsconduct, except that:

(a) unless an Event of Default under this Security Agreement shall have
occurred and be continuing, the Segurity Trustee shall not be liable except for the
performance of such duties as are sp¢cifically set forth in this Security Agreement and
no implied covenants or obligations §hall be read into this Security Agreement against
the Security Trustee but the duties pnd obligations of the Security Trustee shall be

determined solely by the express pro

(b) in the absence of bad
Security Trustee may rely upon the
the correctness of the opinions expre}
resolution, Officer’s Certificate, op
order, signature guaranty, notari
appraisal, report, stock certificate
Security Trustee to be genuine and
proper party or parties;

(c) in the absence of bad fa
the Security Trustee, or any of its &
consider it necessary or desirable |
matter (unless other evidence in resp
be deemed to be conclusively prov
provided, however, that the Securityj
counsel, may require but shall not {

isions of this Security Agreernent;

faith on the part of the Security Trustee, the
thenticity of, and the truth of the statements and

sed in, and shall be protected in acting upon, any
3ion of counsel, request, notice, consent, waiver,

seal, stamp, acknowledgrnent, verification,
or other paper or documert believed by the
o have been signed, affixed or presented by the

th on the part of the Security Trustee, whenever
gents, representatives, experts or counsel, shall
hat any matter be proved or established, such
ect thereof be herein specifically prescribed) may
ed and established by an Officer’s Certificate;
Trustee, or such agent, representative, expert or
pe under any duty or obligation to require such

further and additional evidence and fnake such further investigation as it or they may

consider reasonable;

(d)

the Security Trustee ma]

y consult with counsel and the advice or opinion

of such counsel shall be full and cofnplete authorization and protection in respect of

any action taken or suffered hereun
advice or opinion of counsel;

(e)
omitted to be taken by it in good fai
the holders of the Notes;

()
good faith by an officer of the Sec

Security Trustee was negligent in asc

(g) whether or not an Event
have occurred, the Security Trustee
action under this Security Agreement

der in good faith and in accordance with such

the Security Trustee shall not be liable with respect to any action taken or

h in accordance with any direction or request of

the Security Trustee shall not be liable for any error of judgment made in

irity Trustee unless it shall be proved that the
ertaining the pertinent facts;

of Default under this Security Agreement shall
shall not be under any obligation to take any
which may tend to involve it in any expense or
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liability, the payment of which w
opinion, assured to it by the secu
Agreement, unless and until it is req
of the Notes outstanding hereund
require, with reasonable security an

(h) whether or not an Eve
have occurred, whenever it is prov
Trustee consents to any act or omi
exercise its discretion in any manne
written acquiescence of the holder
Notes then outstanding and, unless
received by the Security Trustee, it
so to exercise its discretion; proy
principal amount of the Notes from |
furnishing to the Security Trustee s
reasonably request, by an instrumer
determine which of the remedies hq

ithin a reasonable time is not, in its reasonable
rity afforded to it by the terms of this Security

uested in writing so to do by one or more holders
r and furnished, from time to time as it may
indemnity; and

t of Default under this Security Agreement shall
ded in this Security Agreement that the Security
sion by any person or that the Security Trustee
, the Security Trustee may (but need not) seek the
b of at least 66-2/3% in principal amount of the
written evidence of such accuiescence has been
bhall be fully justified in refusing so to consent or
ided, however, holders of at least 66-2/3% in
ime to time outstanding shall have the right, upon
ich indemnification as the Security Trustee shall
t in writing delivered to the Security Trustee, to
brein set forth shall be adopted and to direct the

time, method and place of conductin|

all proceedings to be taken under the provisions

of this Security Agreement for th¢ enforcement thereof or of the Notes, but the

Security Trustee shall have the rig
Security Trustee shall be advised by
may not lawfully be taken or would
not parties to such direction.

Section 8.3. No Responsibility of

t to decline to follow any such direction if the
counsel that the action or proceedings so directed
be unjustly prejudicial to the holders of the Notes

Security Trustee for Recitals. The recitals and

statements contained herein and in the Not
authentication endorsed on the Notes) shd
Debtor, and the Security Trustee assumes
nor shall the Security Trustee have any res
disclosure, warranty, representation or cong
the offering, solicitation, sale or distributj
person.

es (except for the Security Trustee’s certificate of
11 be taken as the recitals and statements of the
no responsibility for the correctness of the same,
ponsibility for or any liability with respect to any
tealment or failure to disclose in connection with
on of the Notes by the Debtor or by any other

The Security Trustee makes no reprgsentation as to the validity or sufficiency of this
Security Agreement, or of the Notes sgcured hereby, the security hereby or thereby
afforded, the title of the Debtor to the Collateral or the description thercof, or the filing or
recording or registering of this Security Agreement or any other document.

The Security Trustee shall not be concerned with or accountable to anyone for the use
or application of any deposited moneys whjch shall be released or withdrawn in accordance
with the provisions of this Security Agrgement or of any property or securities or the
proceeds thereof which shall be released frdm the security interest hereof in accordance with
the provisions of this Security Agreemen{. The Security Trustee shall release no funds
pursuant to the Operative Agreements unlegs said funds have been received by the Security
Trustee pursuant to said Operative Agreemgdnts.
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Section 8.4.  Certain Limitations op Security Trustee's Rights to Compensation and
Indemnification. The Security Trustee agrees that it shall have no righ: against the Debtor,
the Owner Participant (other than spgcified in Section 2.6(a) of the Participation
Agreement), the Note Purchasers or any other holder of the Notes for the payment of
compensation for its services hereunder or any expenses or disbursements incurred in
connection with the exercise and performance of its powers and duties hereunder or any
indemnification against liabilities which jt may incur in the exercise and performance of
such powers and duties but on the contrary, shall look solely to the Lessze under Section 2.6
of the Participation Agreement for such ppyment and indemnification and that it shall have
no lien on or security interest in the Collajeral as security for such compensation, expenses,
disbursements and indemnification except| to the extent provided for in Sections 7.7(a) and
8.2(h) hereof.

Section 8.5.  Status of Moneys Redeived. Subject to Section 5.3 hereof, all moneys
received by the Security Trustee shall, unfil used or applied as herein provided, be held in
trust for the purposes for which they wdre received, but need not be segregated in any
manner from any other moneys, except to [the extent required by law, and may be deposited
by the Security Trustee under such generjl conditions as may be prescribed by law in the
Security Trustee’s general banking department, and the Security Trustee shall be under no
liability for interest on any moneys received by it hereunder.

Section 8.6.  Security Trustee May Hold Notes. The Security Trustee and any
affiliated corporation may become the owner of any Note secured hereby and be interested
in any financial transaction with the Debjor or any affiliated corporation, or the Security
Trustee may act as depositary or otherwige in respect to other securitizs of the Debtor or
any affiliated corporation, all with the same rights which it would have if not the Security
Trustee.

Section 8.7.  Resignation of Securify Trustee. The Security Trustee may resign and
be discharged from the trusts created hefeby by delivering notice thereof, by first-class
mail, postage prepaid, to the Debtor and jll holders of the Notes at ths time outstanding,

specifying a date (not earlier than 60
resignation shall take effect; provided that
until a successor Security Trustee has been

Such resignation shall take effect on
Trustee shall have been appointed as pro
writing its obligations hereunder.

Section 8.8. Removal of Security T

any time, for or without cause, by an instr
holders of a majority in aggregate principal
delivered to the Security Trustee with a co
date when it shall take effect; provided thal
until a successor Security Trustee has been

ys after the date of such notice) when such

n no event shall any such resignation be effective

appointed pursuant to Section 8.9 hereof.

the day on which a qualified successor Security

vided in Section 8.9 and shall have accepted in

rustee. The Security Trustee may be removed at

ument or instruments in writing executed by the
amount of the Notes at the time outstanding and
py to the Debtor, specifying the removal and the

} in no event shall any such removal be effective

appointed pursuant to Section 8.9 hereof.




Such removal shall take effect on t]
Trustee shall have been appointed as proy
writing its obligations hereunder.

Section 8.9. Appointment of Succe
Security Trustee shall resign or be remoy
Security Trustee may be appointed by th
amount of the Notes at the time outstand
executed by such holders and filed with suc

If a successor Security Trustee shall

e day on which a qualified successor Security
hided in Section 8.9 and shall have accepted in

ssor Security Trustee. In case at any time the
ed or become incapable of acting, a successor
e holders of a majority in zggregate principal
ing, by an instrument or instruments in writing
h successor Security Trustee.

not be appointed pursuant to this Section within

60 days after notice of such resignation o

removal or becoming incapable of acting, the

Debtor or such retiring Security Trustee| (unless the retiring Security Trustee is being
removed) may apply to any court of compptent jurisdiction to appoint a successor Security

Trustee to act until such time, if any, as

successor shall have been appointed as above

provided. Promptly after any such appointment, the Debtor or the retiring Security
Trustee, as the case may be, shall give notice thereof by first-class mail, postage prepaid, to
each holder of the Notes at the time outstanding. Any successor Security Trustee appointed

by the Debtor or the retiring Security Truy
without further act, be superseded by a
majority in aggregate principal amount of t]

Section 8.10. Succession of Succes
Trustee appointed hereunder shall execute
predecessor Security Trustee, an instrumen|
successor Security Trustee, without any
become vested with a security interest in
trusts, duties and obligations of the predecq
like effect as if originally named as Securit|

Upon the request of any successor
predecessor Security Trustee shall execute
further assurance and do such other things
certainly vesting and confirming in such s

C
Collateral and all such rights, powers, t‘ju

Security Trustee hereunder, and the preg
deliver to the successor Security Trustee al
Security Agreement which may then be in i

Any Security Trustee which has resi;
to retain the benefit of the priority with reg
it by Section 7.7(a) hereof.

Section 8.11.  Eligibility of Security

Kor Security Trustee.

tee, as the case may be, shall immediately and
ny successor Security Trustze appointed by a
ne Notes at the time outstanding.

Any successor Security
acknowledge and deliver to the Debtor and the
accepting such appointment, and thereupon such

Further act, deed, conveyance or transfer, shall

the Collateral, and with all the rights, powers,
ssor Security Trustee in the trust hereunder, with

y Trustee herein.

Security Trustee, however, the Debtor and the
and deliver such instruments of conveyance and

as may reasonably be requirec! for more fully and

cessor Security Trustee a security interest in the
sts, duties and obligations of the predecessor
ecessor Security Trustee shall also assign and
1y property subject to the security interest of this
S possession.

ened or been removed shall nevertheless continue
pect to the proceeds of the Collateral afforded to

Trustee. The Security Trustez shall be a state or

national bank or trust company in good standing organized under the laws of the United

States of America or any State thereof,

having capital, surplus and undivided profits
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aggregating at least $150,000,000, if there be such a bank or trust company willing and able
to accept such trust upon reasonable and cuftomary terms.

In case the Security Trustee shall ceage to be eligible in accordance with the provisions
of this Section, the Security Trustee shall|resign immediately in the manner and with the
effect specified in Section 8.7 hereof.

Section 8.12.  Successor Security Tristee by Merger. Any corporation into which the
Security Trustee may be merged or with which it may be consolidated, or any corporation
resulting from any merger or consolidatiog to which the Security Trustee shall be a party,
or any state or national bank or trust company in any manner succeeding to the corporate
trust business of the Security Trustee as a|whole or substantially as a whole, if eligible as
provided in Section 8.11, shall be the sucdessor of the Security Trustee hereunder without
the execution or filing of any paper or apy further act on the part of any of the parties
hereto, anything to the contrary contained Rerein notwithstanding.

Section 8.13. Co-Trustees. At any time, for the purpose of meeting any legal
requirements of any jurisdiction in whiclf any part of the Collateral ray at the time be
located, the Debtor and the Security Trust¢e jointly shall have the power and shall execute
and deliver all instruments, to appoint dne or more persons approved by the Security
Trustee, to act as co-trustee, or co-trustees,|of all or any part of the Collateral, and to vest in
such person or persons, in such capacity, spch title to the Collateral or any part thereof, and
such rights, powers, duties, trusts or obligakions as the Debtor and the Security Trustee may
consider necessary or desirable. If the Dgbtor shall not have joined in such appointment
within 15 days after the receipt by it of ajrequest so to do, or in case an Event of Default
under this Security Agreement shall have pccurred and be continuing, the Security Trustee
alone shall have power to make such appoirjtment.

SECTION 9. LIMITATIONS OF LIABILIT}Y.

Anything in this Security Agreemgnt to the contrary notwithstanding, neither the
Security Trustee, the holder of any Note nof the successors or assigns of any of said persons,
shall have any claim, remedy or right to pr¢ceed against the Debtor in its individual capacity
or the Owner Participant or any incorporfitor or any past, present or future subscriber to
the capital stock of, or stockholder, officer or director of the Debtor or the Owner
Participant, whether by virtue or any congtitutional provision, statute or rule of law or by
enforcement of any penalty or assessment ¢r otherwise, for the payment of any deficiency or
any other sum owing on account of indebt¢dness evidenced by the Notes or for the payment
of any liability resulting from the breach [of any representation, agreement or warranty of
any nature whatsoever in this Security Agteement or the Notes, from any source other than
the Collateral, including the Rent (other than Excepted Rights in Collatzral). The Security
Trustee by the execution of this Securiy Agreement and the holders of the Notes by
acceptance thereof, waive and release any personal liability of the Debtor and the Owner
Participant in their individual capacities ajd any incorporator or any past, present or future
subscriber to the capital stock of, or stockholder, officer or director of the Debtor or the
Owner Participant for and on account of such indebtedness or such liability, and the Security
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Trustee and the holders of the Notes agree fo look solely to the Collateral, including the Rent
(other than Excepted Rights in Collaterdl) for the payment of said indebtedness or the
satisfaction of such liability; provided, howlever, nothing herein contained shall limit, restrict
or impair the rights of the holders of the Notes or the Security Trustee to accelerate the
maturity of the Notes upon an Event of Default under this Security Agreement; to bring suit
and obtain a judgment against the Debtor|on the Notes for purposes of realizing upon the
Collateral or to exercise all rights and remjedies provided under this Security Agreement or
otherwise realize upon the Collateral; provided further that nothing contained in this
Section 9 shall be construed to limit the ljability of First Security Bank of Utah, National
Association, in its individual capacity for any breach of any representaticns or warranties set
forth in Section 3.1 of the Participation Agreement or to limit the liability of the Owner
Participant for any breach of any represgntations or warranties set forth in Sections 3.4,
3.5(b), 3.6(a)(i) or 3.6(b)(ii) of the Partidipation Agreement or limit the liability of First
Security Bank of Utah, National Association or the Owner Participant for gross negligence
or wilful misconduct or for a breach of the agreements contained in Section 8 of the
Participation Agreement, it being understgod and agreed that the liability of First Security

Bank of Utah, National Association and
limited to the extent of actual damages 1
making a claim with respect thereto.

SECTION 10. SUPPLEMENTAL SECURIT]

Section 10.1.
and the Security Trustee from time to timg
Security Agreement contained, may ente]
hereto and which thereafter shall form 4
following purposes:

(@)

surrender any right or power reserv

(b)
property hereafter acquired by the L
interest of this Security Agreement,
property subject to the security inten

(c) to permit the qualifica
Indenture Act of 1939, as amended
except that nothing herein containg
provisions referred to in Section 3
any corresponding provision in any

(d)

for any other purpose

e Owner Participant in any such event shall be
esulting from such breach suffered by the party

Y AGREEMENTS; WAIVERS.

Supplemental Agreements without Noteholders’ Consent. The Debtor

and at any time, subject to the restrictions in this
- into an agreement or agreements supplemental
part hereof for any one or more or all of the

to add to the covenanjts and agreements to be observed by, and to

ed to or conferred upon the Cebtor;

to subject to the secmﬁy interest of this Security Agreement additional

ebtor and intended to be subjscted to the security
and to correct and amplify the description of any
est of this Security Agreement;

lion of this Security Agreement under the Trust
or any similar Federal statute hereafter in effect,
ed shall permit or authorize the inclusion of the
16(a)(2) of said Trust Indenture Act of 1939 or
similar Federal statute hereafter in effect; or

not inconsistent with the terms of this Security

Agreement, or to cure any ambiguity or cure, correct or supplement any defect or

inconsistent provisions of this Secur

ity Agreement or any supplement;
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and the Debtor covenants to perform all requirements of any such supplemental agreement.
No restriction or obligation imposed upon {he Debtor may, except as otherwise provided in
this Security Agreement, be waived or modified by such supplemental agreements, or
otherwise.

Section 10.2. Waivers and Consents|by Noteholders; Supplemental Agreements with
Noteholders’ Consent. Upon the waiver pr consent of the holders of at least 66-2/3% in
aggregate principal amount of the Notes (g) the Debtor may take any action prohibited, or
omit the taking of any action required, by any of the provisions of this Security Agreement
or any agreement supplemental hereto, or (p) the Debtor and the Security Trustee may enter
into an agreement or agreements supplemerjtal hereto for the purpose of adding, changing or
eliminating any provisions of this Security Agreement or of any agreement supplemental
hereto or modifying in any manner the rights and obligations of the holders of the Notes and
the Debtor; provided, that no such waivef or supplemental agreement shall (i) impair or
affect the right of any holder to receive ppyments or prepayments of the principal of and
payments of the interest and premium, if 3ny, on its Note, as therein ard herein provided,
without the consent of such holder, (ii) peymit the creation of any lien or security interest
with respect to any of the Collateral, withgut the consent of the holders of all the Notes at
the time outstanding, (iii) effect the deprivption of the holder of any Note of the benefit of

the security interest of this Security Ag
without the consent of such holder, (iv) r

principal amount of Notes, the holders of y

or supplemental agreement pursuant to this

of the Notes at the time outstanding, or (V

Security Trustee, without the consent o
outstanding.

Section 10.3.
execution by the Debtor and the Security T
the provisions of Section 10.1 or 10.2 here
setting forth in general terms the substance

conformed copy thereof, mailed, first-class

Notice of Supplemen

eement upon all or any part of the Collateral
educe the aforesaid percentage of the aggregate
vhich are required to consent to any such waiver
Section, without the consent of the holders of all
) modify the rights, duties or immunities of the
F the holders of all of the Notes at the time

tal Security Agreements. Promptly after the
rustee of any supplemental agreement pursuant to
bf, the Security Trustee shall give written notice,
of such supplemental agreemznt, together with a
, postage prepaid, to each holder of the Notes at

its address set forth in the Register. Any failure of the Security Trustee to give such notice,

or any defect therein, shall not, however,
such supplemental agreement.

Section 10 4.
The Security Trustee is hereby authorized

in any way impair or affect the validity of any

Opinion of Counsel Copnclusive as to Supplemental Security Agreements.

to join with the Debtor in the execution of any

such supplemental agreement authorized or permitted by the terms of this Security

Agreement and to make the further agrg
contained, and the Security Trustee may req
that any supplemental agreement executg
complies with the requirements of this Sec

ements and stipulations which may be therein
eive an opinion of counsel as conclusive evidence
d pursuant to the provisions of this Section 10
ion 10.
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SECTION 11.

The Debtor hereby agrees, subject tg
transactions contemplated hereby or in the
consummated, to assume liability for, and

harmless the Noteholders and the Security

their respective successors, assigns, ager

liabilities (including strict tort liability),

(excluding any taxes, fees or other charg

INDEMNIFICATION OF SEC

URITY TRUSTEE AND NOTEHOLDERS.

the provisions of Section 9, whether any of the
Participation Agreement and the Lease shall be
does hereby indemnify, protect, save and keep
Trustee in its individual and trust capacities, and
ts and servants, from and against any and all
obligations, losses, damages, penalties, taxes
es on, based on, or measured by, any fees or

compensation received by the Security Trustee for services rendered in connection with the

transactions contemplated hereby; any tax

account of any Noteholder on, based on,
gross or net income; any doing business or
taxes related to the payment of principal o
taxes described in clause (i) through (xvii)
claims, actions, suits, costs, expenses or di
expenses) of any kind and nature whatso
asserted against the Trust Estate, the Not
indemnified against by Lessee under the P
arising out of this Security Agreement,
Participation Agreement or the enforcem
way relating to or arising out of the manu
replacement, insuring, improvement, tr
testing, acceptance or rejection, ownel
transportation, storage, possession, use
disposition of the Equipment (including, wi
or not discoverable by the Debtor or the
copyright infringement), or in any way rel
Trust Estate or the action or inaction of thq
only in the case of willful misconduct or
performance of its duties hereunder or
warranties set forth herein or in Section 3
Security Trustee shall not make any cl
demand on the Lessee for payment of su
pay such claim when due shall such party
further, that Debtor shall have all contes
Participation Agreement in respect of such

SECTION 12. MISCELLANEQUS.

Section 12.1. Successors and Assign
to, such reference shall be deemed to includ
the covenants, premises and agreements
behalf of the Debtor or by or on behalf of
benefit of the respective successors and ass

o}

es, fees or other charges imposed on or for the
or measured by, its gross or net receipts or its
similar taxes; any transfer taxes; any withholding
 interest on the Notes to any Noteholder; or any
of Section 6(a) of the Participation Agreement),
bursements (including reasoriable legal fees and
ver which may be imposed on, incurred by or
olders or the Security Trustce (but only if also
icipation Agreement) in any way relating to or
Trust Agreement, the Notes, the Lease or the
t of any of the terms of any thereof, or in any
acture, financing, servicing, maintenance, repair,
sfer of title, purchase, erection, installation,
ship, delivery, nondelivery, lease, sublease,
, operation, condition, sale, return or other
thout limitation, latent and other defects, whether
[ _essee, and any claims for patent, trademark or
ting to or arising out of the administration of the
Debtor or the Security Trustee hereunder except
gross negligence of the Security Trustee in the
the breach of any of its representations and
bf the Participation Agreement; provided that the
im under this Section 11 without first making
claim or expense and only if the Lessee fails to
have a claim against the collateral; and provided
t and other rights afforded to Lessee under the
laxes, claims and expenses.

s. Whenever any of the partics hereto is referred
e the successors and assigns of such party; and all
in this Security Agreement contained by or on
 the Security Trustee shall bind and inure to the
jgns of such parties whether so expressed or not.
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Section 12.2.
or provisions of this Security Agreeme

Partial Invalidity.

unenforceability or invalidity of any provision
all not render any other provision or provisions

nt ;
herein contained unenforceable or invalid, provided that nothing contained in this

Section 12.2 shall be construed to amend
Owner Participant in their respective pe
Section 9 hereof, or to amend or modify
Trustee or the holder of any Note or th
Section 9.

Section 12.3. Communications. Un
the terms hereof, all communications an
effective as provided in Section 9.2 of the

or modify the immunities of the Debtor or the
rsonal or individual capacities provided for in
any limitations or restrictions of the Security
pir respective successors or assigns under said

ss otherwise expressly specified or permitted by
notices provided for herein shall be given and
articipation Agreement.

Section 12.4. Discharge of Lien. Upon presentation of satisfactory evidence that all
Indebtedness Hereby Secured has been fully paid or discharged and all other amounts then
due all holders of the Notes and the Secprity Trustee under this Security Agreement or
under the Participation Agreement or thq Lease, the Security Trustee shall execute and
deliver to, and as directed in writing by] the Owner Trustee an appropriate instrument

releasing the Equipment and all other it
Security Agreement, and this Security Agr

Section 12.5. Counterparts. T
acknowledged and delivered in any nu
constituting an original but all together onl

Section 12.6. Governing Law. Th
forth the rights, duties, obligations and r
shall be governed by and construed in acc
long as Wilmington Trust Company shall
respects, and if Wilmington Trust Com
hereunder, this Security Agreement shall Y
the laws of the State of New York, except
law.

Section 12.7. Headings. Any head

s constituting Collateral from the lien of this
ement shall terminate.

is Security Agreement may be executed,
ber of counterparts, each of such counterparts
one Security Agreement.

provisions of this Security Agreement setting
sponsibilities of the Security Trustee hereunder
dance with the laws of the State of Delaware, so
serve as Security Trustee hereunder. In all other
pany shall cease to serve as Security Trustee
e governed by and construed in accordance with
ps otherwise required by mandatory provisions of

gs or captions preceding the text of the several

sections hereof are intended solely for corvenience of reference and shall not constitute a

part of this Security Agreement nor shall tl

ey affect its meaning, construction or effect.
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IN WITNESS WHEREOF, the Debtor hgis caused this Security Agreement to be executed
and Wilmington Trust Company, in evidenge of its acceptance of the trusts hereby created,
has caused this Security Agreement to be gxecuted on'’its behalf by onz of its authorized
officers, all as of the day and year first aboye written.

FIRST SECURITY BANK OF UTAH, NATIONAL
ASSOCIATION, not individually but solely
as Owner Trustee

By M—/ OSZ\

s Vice President

DEBTOR

WILMINGTON TRUST COMPANY

By
| Its Authorized Officer

SECURITY TRUSTEE




Ata ¢

COUNTY OF 34‘-57 LAKE

STATE OF

) SS
)

On this 2lot day of April, 1995, befo{re me personally appeared

to me persq all known, who being

Vice rigst ent of First Security Bank of
was signed on behalf of said association by
acknowledged that the execution of the for
said association.

4

.____la,l.l_(]ﬂo___‘ n ]
by me duly sworn, says that she/he is a
Utah, National Association, that said instrument
authority of its Board of Directors; and she/he
pgoing instrument was the free act and deed of

NOTARY PUBLIC
BRENT BEITLER
79 So Main 3rd Fl.
S.L UT 84111
COMM!SS!ON EXPIRES
AUG. 15, 1998

(SEAL)

Notary Pub.ic

STATE OF UTAH

;
My COomuTusSs1on €xXpires

STATE OF )
)SS
COUNTY OF )
On this day of April, 1995, bef

to me personally known, who being §
of Wilmington Trust
sealed on behalf of said corporation by ay
acknowledged that the execution and foregoi

corporation.

bre me personally appeared, ,
y me duly sworn, says that she/he is a
Company, that said instrument was signed and
thority of its Board of Directors, and she/he
g instrument was the free act and deed of said

(SEAL)

My commission expires:

Notary Publ.c




IN WITNESS WHEREOF, the Debtor has
and Wilmington Trust Company, in evidence
has caused this Security Agreement to be e;
officers, all as of the day and year first above]

caused this Security Agreement to be executed
of its acceptance of the trusts hereby created,
xecuted on’its behalf by one of its authorized
written.

FIRST SECURITY BANK OF UTAH, NATIONAL
ASSOCIATION, not individually but solely
as Owner Trustee

By
Its
DEBTOR
WILMINGTON TRUST COMPANY
By
Its Authorized Officer
SECURITY TRUSTEE

Financial Services Officer




STATE OF )
) SS
COUNTY OF )

’

On this day of April, 1995, beforg me personally appeared
to me personally known, who being By me duly sworn, says that she/he is a
of First Security Bank of Utah, National Association, that said instrument
was signed on behalf of said association by [authority of its Board of Directors; and she/he
acknowledged that the execution of the forggoing instrument was the free act and deed of
said association.

Notary Public
(SEAL)

My commission expires

STATE OF Delaware )

New Castle ; 53

COUNTY OF

PATRICIA A. EVANS
On this<>7(<v% day of April, 1995, befgre me personally appeared,

to me personally known, who being By me duly sworn, says that she/he is a
Financial Services Officer of Wilmington Trust{Company, that said instrument was signed and
sealed on behalf of said corporation by authority of its Board of Directors, and she/he
acknowledged that the execution and foregoipg instrument was the free act and deed of said
corporation.

‘\\,%f & ée@ Q &// Ae/»_aa

N Notary Public

(SEAL)

KATHLEEN A. PEDELINI
My commission expires: NOTARY PUSLIC
Mv Commissior expirse 07 Lot




FIRST SECURITY BANK OF

[UTAH, NATIONAL ASSOCIATION,

not individually bug solely as Owner Trustee

8.00% Secured Note, Due 2015

No. R-

FOR VALUE RECEIVED, the undersigr
ASSOCIATION, not individually but solely

, 1995
PPN: 33632* PG 6

ed, FIRST SECURITY BANK OF UTAH, NATIONAL
as Owner Trustee (the “Owner Trustee”) under

that certain Trust Agreement dated as of March 31, 1995 (the “Trust Agreement”) for the

benefit of Nichimen America Inc., a New
promises to pay to

or regi
the pri

together with interest from the date here
(computed on the basis of a 360-day
installments as follows:

(a) one installment of intere
of this Note to but not including Q
followed by

(b) thirty-eight (38) install
amount set forth in ScheduleI at
April 26, 1996 and on the twenty-si
and including October 26, 2014; foll

a final installment on A

©)

¥

' York corporation (the “Owner Participant”),

Tered assigns,

cipal sum of

DOLLARS ($ )

until maturity at the rate of 8.00% per annum
ar of twelve consecutive 30-day months) in

5t only for the period from and including the date

ctober 26, 1995, payable on October 26, 1995;

ments of principal and/or interest, each in the

hed hereto, each such installment payable on
th day of each October and April thereafter to
pwed by

pril 26, 2015 in the amount equal to the entire

principal and interest remaining unpajid hereunder as of said date.

The Owner Trustee further promises
installment of principal and (to the extent ld
of interest, in each case from and after the
payments of principal of and interest on thi
Security Trustee, in coin or currency of the
payment shall be legal tender for the paym
prepayment of amounts due on this Note
Security Agreement (as hereinafter defined

EX
(to Security Ag

to pay interest at the Late Rate on each overdue
gally enforceable) upon each overdue installment
maturity of each such installment until paid. All
b Note shall be made at the principal office of the
e United States of America which at the time of
pnt of public and private debts. Any payment or
in accordance with the terms hereof and of the
) which is not a Business Day shall be payable,

HIBIT A
reement-Trust Deed)




without any additional interest or late chary
succeeding Business Day.

This Note is one of the Owner Tru
“Notes”) in an aggregate principal amount

res on such payment or prepayment, on the next

stee’s 8.00% Secured Notes, (herein called the
not exceeding $16,943,700 which are (i) issued

under and pursuant to the Participation
“Participation Agreement”) among the D

Agreement dated as of March 31, 1995 (the
btor, the Owner Participant, The Detroit Edison

Company, Wilmington Trust Company (the “Security Trustee”) and the institutional
investors named in Schedule 2 thereto and| (ii) equally and ratably secured by that certain
Security Agreement-Trust Deed dated as ¢f March 31, 1995 (the “Security Agreement”)
between the Owner Trustee and Wilmington Trust Company, as security trustee (the
“Security Trustee”). Reference is made to fthe Security Agreement and all supplements and

amendments thereto executed pursuant to
Collateral, and the nature and extent of the

¢ Security Agreement for a description of the
security and rights of the Security Trustee, the

holder or holders of the Notes and of the Owner Trustee in respect thereof.

This Note and said other Notes may e declared due prior to their ¢xpressed maturity

date and certain prepayments (which are rg
Notes) are required to be made thereon and
in the events, on the terms and in the manng

The terms and provisions of the Secu
the Owner Trustee and the rights of the hol
to the extent permitted by and as provided ir

On and subject to the conditions cor
transferable by the registered holder hereof]
the Register (as defined in the Security A
principal office of the Security Trustee. Of
Security Agreement, this Note is exchang
Owner Trustee and the Security Trustee mal
Note is registered on said Register as the a
shall be overdue) for the purpose of recef
neither the Owner Trustee nor the Security
contrary.

This Note shall not be valid until the
been signed by the Security Trustee.

This Note and the Security Agreemen
York.

Anything in this Note to the contrary
nor any holder hereof, nor their respectiv
remedy or right to proceed against the Del
Owner Participant or any incorporator or

quired to be applied ratably on all outstanding
optional prepayments may be made thereon, all

r provided for in the Security Agreement.

ity Agreement and the rights and obligations of
ers of the Notes may be changed and modified

the Security Agreement.

tained in the Security Agreement, this Note is
in person or by its duly authorized attorney on
greement) to be kept for that purpose at said
1 and subject to the conditions contained in the
pable for Notes of other deriominations. The
y deem and treat the person in whose name this
bsolute owner hereof (whether or not this Note
ving payment and for all other purposes, and
Trustee shall be affected by any notice to the

certificate of authentication hereon shall have

t are governed by the laws of the State of New

r notwithstanding, neither the Security Trustee
P successors or assigns shall have any claim,

ptor in its individual corporate capacity or the
any past, present or future subscriber to the

A-2




capital stock of, or stockholder, officer, of director of the Debtor or the Owner Participant,
whether by virtue of any constitutional pjovision, statute or rule of law or by enforcement
of any penalty or assessment or otherwisg¢, for the payment of any deficiency or any other
sum owing on account of the indebtednes$ evidenced by this Note or ariy sum owing under
the Security Agreement from any source ofher than the Collateral (as defined in the Security
Agreement). The Security Trustee and the holder of this Note by its acceptance hereof
waive and release any personal liability of]the Debtor in its individual corporate capacity or
the Owner Participant, and any incorporatpr or any past, present or future subscriber to the
capital stock of, or stockholder, officer o director of the Debtor or the Owner Participant
for and on account of such indebtedness pr other sums or such liability, and the Security
Trustee and the holder of this Note agree tp look solely to the Collateral for the payment of
said indebtedness or other sums or the s3tisfaction of such liability; provided, however,
nothing herein contained shall limit, restrict or impair the right of the Security Trustee to
accelerate the maturity of this Note upon ap Event of Default under the Security Agreement,
to bring suit and obtain a judgment against|the Debtor on this Note for purposes of realizing
upon the Collateral or to exercise all rights and remedies provided under the Security
Agreement or otherwise realize upon the Cpllateral; provided further that nothing contained
herein shall be construed to limit the li}[ility of First Security Bank of Utah, National

Association, in its individual capacity for ay breach of any representations or warranties set
forth in Section 3.1 of the Participation Agreement or to limit the liability of the Owner
Participant for any breach of any represeftations or warranties set forth in Sections 3.4,
3.5(b), 3.6(a)(i) or 3.6(b)(ii) of the Particjpation Agreement or limit the liability of First
Security Bank of Utah, National Associatign or the Owner Participant for gross negligence
or wilful misconduct or for a breach of|the agreements contained in Section 8 of the
Participation Agreement, it being understopd and agreed that the liability of First Security
Bank of Utah, National Association and tHe Owner Participant in any such event shall be
limited to the extent of actual damages reﬁsulting from such breach suffered by the party
making a claim with respect thereto.

FIRST SECURITY BANK OF UTAH, NATIONAL

ASSOCIATION, not individually but solely
as Owner Trustee

By

Its

NQTICE:

THIS NOTE HAS NOT BEEN REGISTERHD PURSUANT TO THE SECURITIES ACT OF 1933,
AS AMENDED, OR UNDER THE SECURITIES LAWS OF ANY STATE. THE NOTE MAY BE
OFFERED OR SOLD ONLY IF REGISTERED UNDER THE APPLICABLE SECURITIES LAWS
OR IF AN EXEMPTION FROM SUCH REGJSTRATIONS IS AVAILABLE.




FORM OF SECURITY TRUSTEE’S CERTIFICATE
This is one of the Notes described in} the within-mentioned Security Agreement.

, 1995.

WILMINGTON TRUST COMPANY, not in its
individual capacity but solely as Security
Trustee

By

Its Authorized Officer




SECURITY AGREEME

SECURITY AGREEMENT SUPPLEM]
between First Security Bank of Utah, Nat
owner trustee (the “Debtor”) under the T:
“Trust Agreement”) for the benefit of Nic
“Owner Participant”), and Wilmington T
Trustee’”) under the Security Agreement-T
Debtor to the Security Trustee (the “Securis

WITN

WHEREAS, the Security Agreement [
to time of Security Agreement Supplemen

ENT NO. , dated

NT SUPPLEMENT NO. ___

, 1995,
onal Association, not individually but solely as

st Agreement dated as of March 31, 1995, (the
imen America Inc., a New York corporation (the
ust Company, as security trustee (the “Security
rust Deed dated as of March 31, 1995 from the

y Agreement”).

ESSETH:

rovides for the execution and delivery from time
substantially in the form hereof each of which

shall particularly describe the Equipment (such term and other defined terms in the Security
Agreement being herein used with the sam¢ meaning) included in the Collateral and subject
to the security interest of the Security Agre¢gment;

NOW, THEREFORE, TO SECURE THH PAYMENT when and as due and payable of the
principal of and the premium, if any, and ingerest on the Notes, and to secure the payment of

all other indebtedness which the Security

Agreement by its terms secures and compliance

with all the terms of the Security Agreement and of such Notes, the Debtor does hereby

create and grant to the Security Trustee and
the following properties:

(@)

hereto;

all the Items of property

(b)
attached to any Items of property

to its successors and assigns a security interest in

and equipment described in Schedule A annexed

all accessories, equipment, parts and appurtenances appertaining or

and equipment described in said Schedule A,

whether now owned or hereafter acqyired, except such thereof as rzmain the property

of the Lessee under the Lease, and a
additions, improvements, accessions 3
thereof as remain the property of the ]

(c) all rents, issues, incon
connection with any of the foregoing
and limitations contained in the sectio
of the Security Agreement.

SAVING AND EXCEPTING, however, {
hereby created and granted, all property
granting clauses of the Security Agreement
COLLATERAL” immediately following the g3

EX

1 substitutions, renewals or replacements of and
nd accumulations to the Equipment, except such
_essee under the Lease; and

ne, profits and proceeds arising from or in
, subject always to the exceptions, reservations
n entitled “EXCEPTED RIGHTS IN COLLATERAL”

rom the properties in which a security interest is
saved and excepted from the coverage of the
by the section entitled “EXCEPTED RIGHTS IN
anting clauses thereof.

HIBIT B

(to Security Agteement-Trust Deed)




THE DEBTOR hereby binds itself, i{fs successors and assigns, to warrant and forever
defend to the Security Trustee and its su¢cessors and assigns the security interest hereby
created and granted.

This Supplement shall be construed|as supplemental to the Security Agreement and
shall form a part of it and the Security Agreement is hereby incorporated by reference
herein and is hereby ratified, approved and confirmed.

This Supplement may be executed il any number of counterparts, each of which shall
be an original, but all of which together shdll constitute one and the same instrument.

This Supplement shall in all respects be governed by, and construed in accordance

with, the laws of the State of New York, ipcluding all matters of constriction, validity and
performance.

B-2




IN WITNESS WHEREOF, the Debtor and the Security Trustee have caused this
Supplement to be executed, as of the day a|$ year first above written.

FIRST SECURITY BANK OF UTAH, NATIONAL

ASSOCIATION, not individually but solely
as Owner Trustee

By

Its
DEBTOR

WILMINGTON TRUST COMPANY, not in its

individual capacity but solely as Security
Trustee

By

Its Authorized Officer |
SECURITY TRUSTEE

B-3




STATE OF )
)SS
COUNTY OF )

On this day of April, 1995, befpre me personally appeared ,

to me personally known, who being

was signed on behalf of said association
acknowledged that the execution of the fi
said association.

by me duly sworn, says that she/he is a

authority of its Board of Directors; and she/he
egoing instrument was the free act and deed of

of First Security Bank %Utah, National Association, that said instrument

(SEAL)

My commission expires

STATE OF )
) SS
COUNTY OF )

On this __ day of April, 1995, before
to me personally known, who being
of Wilmington Trug
sealed on behalf of said corporation by 4
acknowledged that the execution and foregd
corporation.

Notary Public

me personally appeared, ,
by me duly sworn, says that she/he is a
t Company, that said instrument was signed and
uthority of its Board of Dirsctors, and she/he
ing instrument was the free act and deed of said

(SEAL)

My commission expires:

Notary Public




DESCRIPTIOIJN OF EQUIPMENT

SCHH
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DEF]

Re: The Detr

NITIONS

pit Edison Company

GENERAL PROVISIONS

The following terms shall have thg
Operative Agreements referred to belov

Agreement or the context thereof shall ofherwise require.

between the provisions of this Definition A
Operative Agreement, the provisions of thg
control the construction of such Operative A

Unless the context otherwise requires

b following meanings for all purposes of the
r, unless otherwise defined in an Operative
In the case of any conflict
nex and the provisions of the main body of any
main body of such Operative Agreement shall
L greement.

(i) references to agreements shall be deemed to

mean and include such agreements as the sagne may be amended and supplzmented from time

to time, and (ii) references to parties to
successors and permitted assigns of such par

DEFINED TERMS
“AAR” shall mean the Association of
“Acceptance Date” for each Item of

accepted such Item for lease under the L
delivery of a Lease Supplement for such Iter]

agreements shall be deemed to include the
ies.

American Railroads or any successor thereto.

Equipment means the date on which Lessee has
case, as evidenced by Lessee’s execution and
h dated such date.

“Acquisition Agreement” shall me

the Purchase Agreement, as assigned by the

Purchase Agreement Assignment dated the First Closing Date from the Lessee to the Owner
Trustee, substantially in the form of Exhibit|B to the Participation Agreement.

“Affiliate” shall mean any person, firm or corporation who or which, directly or
indirectly, through one or more intermedipries controls, or is controlled by, or is under

common control with, another person, fir
possession, directly or indirectly, of the
management and policies of a person, firm
voting securities, by contract or otherwise.

or corporation. The term “control” means the
power to direct or cause the direction of the
pr corporation, whether though the ownership of

“After-Tax Basis” means on a basis sych that any payment to be reccived or deemed to

be received shall be supplemented by a furth
after deducting from such payments the am
of such payments (net of any current cre
therefrom, to the extent actually realized), a
is subject to taxes at the highest marginal 1
the payments to be received or deemed to hg

er payment so that the sum of the two payments,

Xunt of all taxes resulting from receipt or accrual

its or deductions or other tex benefits arising
ssuming that the Person receiving such payments
ate applicable to corporations, shall be equal to
ve been received.




“Appraisal Procedure” shall have t

“Assigned Agreement” shall mean
to in Division HII of the Granting Clauses

“Bankruptcy Code” shall mean the
time, 11 U.S.C. 101 et seq.

“Basic Term” shall have the meanir

“Basic Term Commencement Date
the Lease.

“Beneficial Interest” shall mean the
Agreement.

“Business Day” shall mean any d4

which banking institutions in the State
authorized or required to be closed.

“Closing Dates” shall have the meal

Agreement.

“Code” shall mean the Internal Revg

code.

“Collateral” shall have the meaning

Agreement.

“Debtor” shall mean the Owner Tru

“Default” under the Lease shall m
Default under the Lease if any requireme

?
or the lapse of time, or both, had been satigfied.

“Default” under the Security Agreern
an Event of Default under the Security
therewith for the giving of notice, or the la

he meaning specified in Section 25(c) of the Lease.

the Lease and all of the other agreements referred
of the Security Agreement.

Federal Bankruptcy Code as amended from time to

g specified in Section 4 of the Lease.

" shall have the meaning specified in Section 4 of

b interest of the Owner Participant under the Trust

y other than a Saturday, Sunday or other day on
pf Delaware, Michigan, New York or Utah are

ning specified in Section 2.3(a) of the Participation
nue Code of 1986, as amended, and any successor
specified in the Granting Clauses of the Security
stee, as debtor under the Security Agreement.

n any event which would constitute an Event of

in connection therewith for the giving of notice

nent shall mean any event which would constitute
Agreement if any requirement in connection
pbse of time, or both, had been satisfied.

“Employee benefit plan” has the mezﬁning specified in Section 3 of ERISA.

“Enforcement Date” shall have the

Agreement.

“Enforcement Notice” shall have th
Agreement.

meaning specified in Section 7.3 of the Security

d meaning specified in Section 7.3 of the Security




“Equipment” shall mean collective
gondola railcars (and “Item” or “Item of H
described in the Lease Supplement delivere
accessions, additions, improvements and 1
installed on any item thereof which are th
terms of the Lease.

ol

h
-

“Equipment Cost” shall mean the ag
the Lease.

“Equipment Lease” — See “Lease”.

“ERISA” shall mean the Employes
amended, or any successor law.

“Event of Default” under the Lease is

y

“Event of Default” under the Security

ly those new rotary dump, doubletub aluminum
lquipment” shall mean individually each railcar)

on each Closing Date, together with any and all

eplacements from time to time incorporated or

property of the Owner Trustee pursuant to the

pregate cost of all Items of Ecuipment subject to

Retirement Income Security Act of 1974, as

defined in Section 18 thereof,

Agreement is defined in Section 7.1 thereof.

“Event of Loss” with respect to any Item of Equipment shall mean (i) the loss of such

Item of Equipment or any substantial pa

thereof or of the use thereof due to theft or

disappearance for a period in excess of 18() days during the Lease Term, or existing at the
expiration or earlier termination of the Lease Term, (ii) the destruction, or damage beyond
repair which, in Lessee’s good faith opipion, makes such Item of Equipment or any
substantial part thereof permanently unfit for normal use for any reason whatsoever,
(iii) the condemnation, confiscation, seizufe, or requisition of use by any United States

governmental authority under the power o
excess of 360 days during the Lease Tt
termination of the Lease Term or by any o
eminent domain or otherwise for a period i
existing at the expiration or earlier termin:
title to such Item of Equipment or any
authority under the power of eminent dom
total loss of such Item of Equipment in Leg
of use of such Item of Equipment in th
continuous period in excess of 180 days as
action by the United States government of
Lessee shall have undertaken and be carryir
of such Item of Equipment.

h
v

“Excepted Rights in Collateral” shi
Clauses of the Security Agreement.

“Fair Market Rental Value” shall bd

eminent domain or otherwise for a period in
rm, or existing at the expiration or earlier

ther governmental authority under the power of
h excess of 180 days during the Lease Term, or
ition of the Lease Term, (iv) the requisition of
Substantial part thereof by any governmental
ain or otherwise, (v) the actual or constructive
see’s good faith opinion, or (vi) the prohibition
e normal course of rail transportation for a

a result of any rule, regulation, order or other
any agency or instrumentality thereof, unless
g forward steps necessary to permit normal use

11 have the meaning specified in the Granting

determined on the basis of, and shall equal in

value, the amount which would be obtainkd in an arm’s-length transaction between an

informed and willing lessee (other than a les

bee currently in possession) and an informed and

3.




willing lessor under no compulsion to lea
Section 19 of the Lease), costs of remov
deduction from such value. Any such de
Lease shall be made on the assumption th
basis, and (ii) at any other time shall be m
condition and state of repair required by t

A

“Fair Market Sales Value” shall
value, the retail amount (as opposed to the
arm’s-length transaction between an infar
currently in possession) and an informed 1
in such determination (except in the case
the location of current use shall not
determination made (i) under Section 11 of
that the Equipment is sold on an “as-is, W
made on the assumption that the Equipmg
by the terms and provisions of the Lease.

b

D

“Final Determination”, with respe
Section 8(f)10 of the Tax Indemnification

“First Closing Date” shall have
Participation Agreement.

“Fixed Rent” shall mean all rent paj
Basic Term and all Rent payable pursuap
Term, if any.

“Guidelines” shall mean the guidel

be a deduction from such value.

e, and in such determination (except in the case of

1 from the location of current use shall not be a

ermination made (i) under Section 11 or 19 of the
at the Equipment is leased on an “as-is, where-is”
ade on the assumption that the Equipment is in the
ne terms and provisions of the Lease.

e determined on the basis of, and shall equal in

wholesale amount) which would be obtained in an

med and willing buyer-user (other than a lessee

ind willing seller under no compulsion to sell, and

f Section 19 of the Lease), costs of removal from
Any such

19 of the Lease shall be macle on the assumption
here-is” basis, and (ii) at any other time shall be

pnt is in the condition and state of repair required

ct to a Loss, shall have the rieaning specified in
Agreement.

the meaning specified in Scction 2.3(a) of the

yable pursuant to Section 6(b) of the Lease for the

t to Section 25(a) of the Lease for the Renewal

nes set forth in Revenue Procedure 75-21, 1975-1

C.B. 715, as further set forth in Reverlue Procedure 75-28, 1975-1 C.B. 752, and as
modified in Revenue Procedure 76-30, 1976-2 C.B. 647 and Revenue Procedure 79-48,
1979-2 C.B. 529 that are applied by the Internal Revenue Service in determining, for
advance ruling purposes, whether leveragefl lease transactions (other than transactions which

are treated as leases pursuant to Sectio
Income tax purposes.

“ICC” means the Interstate Commer

168(f)(8) of the Code) are leases for Federal

e Commission or any successor thereto.

“Indebtedness Hereby Secured” shall mean the outstanding Notes and all principal

thereof (and premium, if any) and intere
sums at any time due and owing from or
the terms of the outstanding Notes, the Seg

“Indemnified Parties” shall mean the
or trust capacities), the Trust Estate and

5t thereon and all additional amounts and other

required to be paid by the Owner Trustee under

urity Agreement or the Participation Agreement.

e Participants, the Owner Trustee (in its individual

the Security Trustee (in its individual or trust




“Lessee” shall mean The Detroit |
corporation which succeeds thereto by
substantially all of the assets thereof subje

Fdison Company, a Michigan corporation, and any
merger or consolidation or which acquires all or
ct to Section 28 of the Lease.

“Lessee Agreements” shall mean +1e Operative Agreements to which the Lessee is a
party.
“Lessor” shall mean the Owner Trustee, as lessor under the Lease.

“Lessor’s Liens” shall mean Liens arising as a result of (i) claims against Lessor, in its

individual capacity or as Owner Trustee
contemplated by the Participation Agreen
as Owner Trustee, and in the case of Le
misconduct either not related to the
Agreement or expressly prohibited under
(iii) “taxes, fees or other charges” as defi

r Owner Participant not related to the transactions
ent, (ii) acts of Lessor in its individual capacity or
ksor arising out of its gross negligence or willful
ransactions contemplated by the Participation
the Lease or under the Participation Agreement,
ed in Section 6(a) of the Participation Agreement

imposed against Lessor, in its individual [capacity or as Owner Trustee, Owner Participant,

the Trust or the Trust Estate which ar

not indemnified against by Lessee pursuant to

Section 6 of the Participation Agreemen{ or (iv) claims against Lessor arising out of the

voluntary transfer by Lessor or Owner
than a transfer of the Equipment pursuant
an Event of Default under the Lease has
foregoing clauses (i)-(iv) other than Liens
validity of which are being contested in g
will not result in the forfeiture or sale of
Owner Trustee’s title thereto or interfere v
Trustee, the Owner Trustee or the Owner
the Security Trustee of any such Rent pur
otherwise materially and adversely affect
the Collateral.

articipant of its interest in the Equipment other
to the Lease and other than a transfer made while
ccurred and is continuing, in the case of all of the
which are not due and payable or the amount or
ood faith by appropriate legal proceedings which
the Equipment or materially and adversely affect
vith the due payment by the Lessee to the Security
Participant of any Rent or the due application by
suant to the Security Agreement and which do not
the interest and rights of the Security Trustee in

“Lien” shall mean any mortgage, pI#edge, security interest, lien, encumbrance or other

charge of any kind on property.

“Loan Value” shall have the me
Agreement.

Agreement.

“Make Whole Premium” shall me
pursuant to Section 25(b)(ii), Section 2
pursuant to Section 2.7 of the Participati
under Section 6.2 of the Security Agreer
principal and interest payments (exclusive
prepayment) on and in respect of the Notg

;

“Loss” shall have the meaning |

ing specified in Section 5.1(d) of the Security

riven in Section 6 of the Tax Indemnification

an, with respect to the termination of the Lease
or Section 29 of the Lease or a refinancing
bn Agreement and the prepayment of the Notes
nent, the excess of (a) the present value of the
pf interest accrued to the date of such payment or
s being prepaid or paid, as the case may be, that
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Board, the President or any Vice President, the Treasurer or an Assistant Treasurer of a
corporate general partner, and in the cise of a commercial bank o trust company, the
Chairman or Vice Chairman of the Executive Committee, or the Treasurer, any Trust
Officer, any Vice President, any Executiye or Senior or Second or Assistant Vice President,
Secretary or Assistant Secretary, or any other officer or assistant officer customarily
performing the functions similar to those|performed by the Persons who at the time shall be
such officers, or to whom any corporate trust matter is referred because of his knowledge of

and familiarity with the particular subject]

“Operative Agreements” shall mgan and include the Participation Agreement, the
Warranty Bill of Sale, the Acquisition Agreement, the Trust Agreement, the Lease, the
Lease Supplements, the Notes outstanding at the time of reference, the Security Agreement,
the Security Agreement Supplements and the Tax Indemnification Agreement.

“Owner Participant” shall mean Nichimen America Inc., a New York corporation,
and its successors and permitted assigns of its Beneficial Interest.

“Owner Participant Agreements” $hall mean the Operative Agreements to which the

Owner Participant is a party.

“Owner Trustee” shall mean First Security Bank of Utah, National Association not in
its individual capacity but solely in its capacity as trustee under the Trust Agreement and its

successors in trust thereunder.

“Owner Trustee Agreements” sha]l mean the Operative Agreernents to which First
Security Bank of Utah, National Associafion, either in its individual or trust capacity, is a

party.

“Participants” shall mean the Note Purchasers and the Owner Participant.

“Participation Agreement” shall|mean the Participation Agrzement dated as of
March 31, 1995, among the Lessee, the Participants, the Owner Trustee and the Security

Trustee.

“Permitted Contest” shall mean a|good-faith contest conducted diligently and in a
manner so as to prevent the imposition of|any criminal penalty on, or adverse effect on the
title, property or right of, each Indemnified Party, of the legality or validity of any of the
taxes, assessments, levies, fees or other governmental charges, or other claims, Liens or

impositions which, under the terms of thg

Lease, are required to be paid or discharged by

the Lessee or the Lessor, as the case may He, but for such contest.

“Permitted Encumbrances” with regpect to the Equipment and each Item thereof, shall
mean (i) the interest of the Lessee and the Owner Trustee, respectively, under the Lease;
(i) any Liens thereon for taxes, assessments, levies, fees and other governmental and
similar charges not due and payable or the|amount or validity of which i3 being contested by
a Permitted Contest; (iii) any Liens of mgchanics, suppliers, materialmen and laborers for




“Rent Payment Dates” shall mean for each Item of Equipment (i) for the Basic Term
thereof, April 26, 1996 and the twenty-sixth day of each October and April thereafter
throughout, to and including October 26| 2015, and (ii) for each Rerewal Term thereof,
each date on which a payment of Fixed Rqnt is due and payable for such Item as provided in
Section 25(a) of the Lease.

“Replacement Item” shall mean an jlem of railroad rolling stock of a similar make and
model and made of aluminum and havigg the same or a larger capacity as the Item of
Equipment for which it is a replacement dnd which shall have been leased under the Lease
pursuant to Section 15 thereof.

“Responsible Officer” of the Ownef Trustee shall mean any Officer in the Corporate
Trust Administration department of the Owner Trustee.

“Responsible Officer” of the SecTLity Trustee shall mean the President, any Vice
President, Trust Officer, Corporate Trusf Officer or any other Officer of the Corporate
Trust Administration department of the Se¢urity Trustee.

“Second Closing Date” shall havg the meaning specified in Section 2.3(a) of the
Participation Agreement.

“Security” shall have the same megning as in Section 2(1) of the Securities Act of
1933, as amended.

“Security Agreement” shall mean the Security Agreement - Trust Deed dated as of
March 31, 1995 between the Owner Trusteg, as debtor, and the Security Trustee, as secured
party, as amended or supplemented from tiﬁtne to time.

“Security Agreement Supplement” shall mean each Security Agrezment Supplement,
substantially in the form of Exhibit B to the Security Agreement, entered into between the
Debtor and the Security Trustee on each Closing Date, covering the Equipment to be
delivered on such Closing Date.

“Security Trustee” shall mean Wilmjngton Trust Company and its successors in trust
not in its individual capacity but solely as sgcurity trustee under the Security Agreement.

“Seller” shall mean Thrall Car Manufacturing Company.
The term “separate account” shall haye the meaning specified in Se:tion 3 of ERISA.

“Stipulated Loss Value” of an Iten} as of any Rent Payment Date shall mean the
amount determined in accordance with Exhibit C of the Lease as such percentage or
percentages may be adjusted in accordance |with the provisions of Section 6(f) of the Lease.
Notwithstanding any other provision of the Lease, the Participation Agreement or the
Security Agreement, each Stipulated Loss| Value for the Equipment shall be, under any
circumstances and in any event, an amount, fogether with Fixed Rent due and owing through
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the date of such Stipulated Loss Value, |at least equal to the aggregate unpaid principal
amount of and accrued interest on the Notegs outstanding on such date.

“Subsidiary” shall mean any corporgtion, trust or association of which more than 50%
(by number of votes) of the Voting Stock 3t the time outstanding shall at the time be owned,
directly or indirectly, by the Lessee or by|any other corporation, association or trust which
is itself a Subsidiary within the meaning of this definition, or collectively by the Lessee and
any one or more such Subsidiaries.

“Supplemental Rent” shall mean a]l amounts, liabilities and obligations (other than
Fixed Rent) which the Lessee is obligated to pay under the Lease or the Participation
Agreement, including, but not limited to} Stipulated Loss Value and Termination Value
payments, payment of the Make Whole| Premium under Section 27 of the Lease, and
amounts, if any, payable, under Section 2.6 of the Participation Agreement (to the extent
such payment does not give rise to a rentgl adjustment under Section 6(f) of the Lease) by
the Lessee.

“Tax Assumptions” shall have fthe meaning given in Sec:ion 2 of the Tax
Indemnification Agreement.

“Tax Indemnification Agreement” |shall mean the Tax Indemnification Agreement
dated as of March 31, 1995 between the Lessee and the Owner Participant.

“Tax Law Change” shall mean, in|the opinion of tax counsel (such opinion to be
confirmed in writing by such counsel) chojsen by Lessor and reasonably satisfactory to the
Lessee, one or more actual or proposed additions, amendments, modifications, or changes in
or to the provisions of the Code (including for this purpose any non-codified provisions of
legislation affecting the Code such as transition rules or effective date provisions, and
including without limitation any change ih corporate tax rates and/or any investment tax
credit); or federal tax regulations (including temporary and proposed regulations)
promulgated, enacted or issued prior to any|Closing Date.

“Term” shall mean the Lease Term.

“Termination Value” of an Item of| Equipment as of any Rent Payment Date shall
mean with respect to such Item of Equiprpent an amount determined in accordance with
Exhibit C of the Lease as such percentage of percentages may be adjusted in accordance with
the provisions of Section 6(f) of the Leas¢. Notwithstanding any other provision of the
Lease, the Participation Agreement or the §ecurity Agreement, each Termination Value for
the Equipment shall be, under any circumstances and in any event, an amount, together with
Fixed Rent due and owing through the date|of such Termination Value, at least equal to the
aggregate unpaid principal amount of and agcrued interest on the Notes outstanding on such
date of payment.

“Third Closing Date” shall have the meaning specified in Section 2.3(a) of the
Participation Agreement.
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“Transaction Costs” shall have

Participation Agreement.

“Treasury Rate” shall mean at any t
sum of (1) .50%, plus (ii) the weekly aver|
Treasury obligations with a constant mat
recently published issue of the United Sta
H.15(519) or its successor publication)
month) the Weighted Average Life to Mat
event that no such United States Federal |
Rate shall mean the sum of (i) .50%, ply
Bloomberg Financial Markets Services S
recognized trading screen reporting on-line
Securities) at 11:00 A.M. (New York, Ne
Securities having a maturity most nearly
Weighted Average Life to Maturity of the
corresponding to such Weighted Average [
the weekly average yields for the two most
be calculated pursuant to the foregoing sen
from such yields on a straight-line basis (
nearest month).

“Trust” shall have the meaning specif

“Trust Agreement” shall mean the
between the Owner Participant and First Seq

“Trust Estate”
Agreement.

“Voting Stock” shall mean Securiti
holders of which are ordinarily, in the abse
of the corporate directors (or persons perfol

“Warranty Bill of Sale” shall mean d
from the Seller to the Owner Trustee pursual
Trustee title to the Equipment for which sett

“Weighted Average Life to Maturity’
time of determination, the number of years
years of the Notes by the sum of the remaini
The term “Remaining Dollar-years” of
(1) multiplying (A) the amount of each

(including payment at final maturity), by (B

one-twelfth) which will elapse between the

shall have the mg

the meaning set forth in Section 2.6 of the

me with respect to the Notes being prepaid (1) the

age of the yield to maturity cn the United States

rity (as compiled by and published in the most
es Federal Reserve Statistical Release designated
ost nearly equal to (by rounding to the nearest

hrity of the Notes then being prepaid or (2) in the

Reserve Statistical Release is available, Treasury
s (ii) the yield reported on page “USD” of the
creen (or, if not available, any other nationally
intraday trading in the Unitec States government
w York time) for the United States government
equal to (by rounding to the nearest month) the
Notes then being prepaid. If no maturity exactly
ife to Maturity of the Notes shall appear therein,
closely corresponding published maturities shall
tence and the Treasury Rate shall be interpolated
Founding, in the case of relevant periods, to the

ied in the Trust Agreement.

Trust Agreement dated as of March 31, 1995
urity Bank of Utah, National Association.

baning specified in Section 1.2 of the Trust

es of any class or classes of a corporation, the
nce of contingencies, entitled to elect a majority
ming similar functions).

ach Warranty Bill of Sale dated a Closing Date
nt to which the Seller shall convey to the Owner
ement is being made on such Jate.

with respect to the Notes shall mean, as at the
¢btained by dividing the then Remaining Dollar-
%g scheduled principal payments on such Notes.

the Notes means the product obtained by
then scheduled required principal payment
) the number of years (calculated to the nearest
date of determination of the Weighted Average




Life to Maturity of the Notes and the date| of such required payment is due, and (2) totalling
all the products obtained in (1).




v s 7

AMORTIZA

(Payments Required to Amortize|
of 8.00% Secured

TOTAL P(
NUMBER OF INSTALLMENT  ALLQ
INSTALLMENT PAYMENT PR]

[INTENTIONALLY OMITTED FROM ICC A

A
(to Security Ag

TION SCHEDULE

$1,000,000 Original Principal Amount
Notes Issued by Debtor)

DRTION PORTION
ICATEDTO  ALLOCATED TO PRINCIPAL
INCIPAL INTEREST BALANCE

A\ND REGISTRAR GENERAL FILED DOCUMENT]

NNEX 2
reement-Trust Deed)
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